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AGREEMENT AND INDENTURE (Securlty Agreement) dated as of
March 15 1975 between Unrrep States Rarwway Leasive Com-
~ PANY, an I]lmms ‘corporation (hereinafter. called “Company”), and
- .CoNTINENTAL Iruinos Nartionar, Bank anp Trusr COMPANY OF
Curcaco, a national bankmg association (heremafter called

_ “Tmstee”) -

RECITALS

The. "Cox"npany is the owner of and has full power to grant a secu-
- rity interest in the railroad cars listed in Exhibit A hereto which cars
are presently leased to the lessees described in said Exhibit A (each

- of which and any subsequent lessee, being hereinafter called “Lessee”).

- To provide funds to be used for its proper corporate purposes, the
Company has obtained the commitment of Aetna Casualty & Surety

} ~ Company of Illinois (hereinafter called “Investor”) to make a-loan to

the: Company in an aggregate principal amount of not in excess of Two
Mllhon Eight Hundred Twenty-Two Thousand Dollars ($2,822,000) to
be evidenced by the Company’s 1034 % Equlpment Promissory Notes,
Issue U (herelnafter called “Notes”). »

The Company has provided herein for the anthentlcatlon by the
Trustee of the Notes, the granting of a security interest to the Trustee
~ in the cars and, subject to the rights, if any of the Lessees under the
" Leases, the mileage payments in respect thereof and the asmgnment
,to the Tmstee of the Leases covering the cars.

AGREEMENT‘

Now, THEREFORE, TH1S AGREEMENT AND INDENTURE WITNESSETH, that
to secure the payment of the principal of and interest on all the Notes
authent1cated and delivered hereunder and ountstanding, the payment
of all other sums due hereunder and the performance of the covenants

_ therein and herein contamed and in consideration of the premises and
of the covenants herein contained and of the purchase of the Notes by
the holders. thereof, and the sum of $1 paid to the Company by the
Trustee at or before the delivery hereof, the receipt whereof is hereby
acknowledged the Company does hereby grant, bargain, sell, ‘transfer,
convey, mortgage, assign . and pledge unto-the Trustee, its SHCCESSOTS
and assigns, a security interest in, all and singular of the Compa.ny’s
_ nght, tltle and mterest in and to the followmg descnbed property



2

I
The raﬂroad cars hsted in Exh1b1t A hereto

IL

- All substitutions, replacements, accessories, equipment, parts and
. appurtenances, additions and modifications of or to all or any part
of the property described in I above whethér the same are now
owned by Company or shall hereafter be acquired by the Company.
Al] additional railroad cars and accessories, parts and items of
- equipment and other property which shall be subjected to the lien
hereof by supplemental indenture or mdentures or by wrltmg of

' any kmd .
All of the right, title and interest of the Company in the Leases
- and all of the rents, revenues and other income and proceeds:of
any nature of the property subjected or required to be subjected
to the lien of this Indenture, including without limitation all of the
Company’s rights to rents and other payments under any new lease
entered into pursuant to Section 10.6 hereof covering any of the

cars described in I, IT and III above, and all mileage payments -

~ or similar compensatlon payable by carriers by reason of the use,
_ ownershlp or operatlon of such Cars ‘

V.
All ameunts, including proceeds as referred to in IV above, de- .

- posited or required so to be in the Issue U Mileage Payment
Account as. provxded for in Sectlon 10 11 hereof

The 'preperty described in I, II and III is heremafter'sometinies' re-
ferred to.as ‘quuipment” or “Cars”, and a part thereof as a “car” or
certain “cars”, and all of the property described in I through V, inclu-

. sive, is together heremafter referred to as the “Trust Estate”.

: SUBJ’ECT HOWEVER, to the nghts of the Lesseés under the Leases

and prov1ded ‘that the Company, until an Event of Default has. occurred :
as: herelnafter defined, shall be: entltled to have, receive and retain pos-
session of and use the Equlpment and to lease same sub;ject to the rights

- of .the Trustee hereunder and to recelve and deposit all m.11eage pay-

- ments in respect of the Cars as prov1ded in Section 10.11 hereof.

"IN TRUST NEVERTHELESS, upon the terms and trusts herein set forth
. for the equal and proportlonate benefit and secunty of each and every
- Ni ote 1ssned and to be issued hereunder '
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ARTICLE ONE
DerFiNITIONS

Section 1.1. Terminology. For all purposes of this Indenture,
unless the context otherwise requires: -

A. “Acts of Noteholders” shall have the meaning set forth in
Section 2.2A of this Indenture. :

B.  “Assignments of Lease” or “Assignments” shall mean instru-
ments in the form and text attached hereto as Exhibits B and B-1 ex-
ecuted and delivered by the Company to the Trustee with respect to the
cars leased to Kellogg and General Foods, respectively.

C. “Board” shall mean the Board of Directors of the Company.
“Board Resolution” shall mean a copy of a resolution of the Board
certified by the Secretary or an Assistant Secretary of the Company
to have been duly adopted by the Board and to be in full force and
effect on the date of such certification, and delivered to the Trustee.

D. “Cars” shall have the meaning set forth in the Granting
Clauses hereof

E. “Company Order”, “Company Request” and “Company Con-
sent” shall mean, respectively, an order, request or consent signed in
the name of the Company by the President or a Vice President, and the
‘Treasurer, an Assistant Treasurer, the Secretary or an Assistant
Secretary of the Company, and delivered to the Trustee.

F. “Corporatidn” shall include any voluntary association, joint
stock company, business trust or similar organization.

G. “Due” and “payable”, when used with reference to the prin-
cipal of, or interest on, any Notes or any portion thereof, shall mean
due and payable, whether at the date of maturity specified in the rele-
vant Notes or by acceleration or by operatlon of the prepayment pro-
visions of. thls Indenture.

H. “Eqmpment” shall have the meaning set forth in the Granting
Clauses hereof.

1. “Event of Default” shall have the meaning set forth in Artlcle
Six hereof. : o .

J. "‘Gudmnty’f shall mean the G'uaranty dated as of March 1’5,
1975, under the terms of which U.S. Railway Mfg. Co. and United
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States R'ailvéay Eqﬁipment Co.;-jointly and severally, guarantee the
obligations of the Company hereunder. :

- K. “Leases” shall mean the leases more particularly described in
Exhibit*A and covering the Equipment therein indicated, photocopies
of which have been delivered by the Company to the Trustee, and any -
amendments thereto and any new leases executed and delivered as per-

-mitted herein, All terms defined in a Lease shall have the same mean-
ings wherever used in this Indenture unless the context otherwise
requires.

L. “Lien of this Indcnture and “lien hereof” shall mean any lien
created by th1s Indenture or by an Assignment of Lease or any other
instrument executed in favor of the Trustee pursuant to any of the
provisions hereof.

M. “Loan Agreement” shall meen that certain Loan Agreement
dated as of March 15, 1975, between 'the Company and the Investor pro-
v1d1ng for the loan to be evidenced by the Notes. -

N. '“Noteholder” and “Holder” shall mean the registered owner
of a Note. “Registered owner” shall mean not only the person in whose
name any Note shall be registered, but also the executors, administra-
tors and.other legal representatives.of such person..

“O]ﬁcers Certificate” shall mean a certlﬁcate 51gned by the
Pres1dent or a Vice President and the Treasurer, an Assistant Trea-
surer, the Secretary or an Assistant Secretary of the Company, and
delivered to the Trustee.

P. “Opzmon of Counsel” shall mean a ertten opinion of inde-
pendent counsel (who, unless the Trustee shall have received a written
request from the holders of 51% in principal amount of the Notes, may
_ be counsel for the Company), selected by the Company and acceptable

to the Trustee

- Q. “Orzgmal holder” shall mean the reg1stered owner of a Note
at the time of its’ or1gmal issuance. .

R. “Outstcmdmg” f‘outstandmg herewnder ‘oatstd/ndmg Mder
this Indenture”, when used with reference to Notes; shall inean, as of
any part1cular t1me all Notes theretofore authentwated and dehvered
- by the Trustee, except: ’

(1) Notes theretofore cancelled by the Trustee or surrendered-
to or depos1ted w1th the Trustee for cancellatlon and »
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(2) Notes in lieu of which other Notes shall have been authenti-
cated and delivered as provided in Sectlon 3.8 hereof '

and except also that

~(3) for the purpose of determining whether the holders of the
requls1te principal amount of Notes have concurred in any demand,
request, direction, notice, consent, waiver, suit or other action
under this Indenture, Notes which are owned by the Company or
by any other obligor on the Notes or by either of the persons exe-
cuting the Guaranty shall be disregarded and deemed not to be out-
standing, except that, for the purpose of determining whether the
Trustee shall be protected in relying on any such demand, request,
direction, notice, consent, waiver, suit or other action, only Notes
‘which the Trustee knows to be so owned shall be so disregarded.

" 8. “Person” shall mean an individual, corporation (including the
Company where context so requires), partnership, trust or unincor-
porated organxzatmn or a government or any agency or. pohtmal sub-
division thereof.

S A “Responszble Oﬁicers ‘of the Trustee shall mean the chairman
of the board of dlrectors, the vice chairman of the board of directors,
the chairman of the executive committee, the pres1dent the chairman
of the trust committee, every vice president, every second or other vice
president, the treasurer, every assistant treasurer, the cashier, every
assistant cashier, the secretary, every assistant.secretary, every trust .
officer, and every officer and assistant officer of such Trustee, other than
those qpeclﬁcally abovementloned to whom any corporate trust matter
is referred because of his knowledge of, and familiarity with, a par-
* ticular subJect

, U. “This Indenture” and “the Indefnture shall mean this instru-
- ment as originally executed or as it may from time to time be supple-
mented or amended and also, wherever the context permits, Assignments
of Lease and any other instrument executed in favor of the Trustee
pursuant to any of the provxsxons hereof. = '

V. “Trustee” shall mean Continental Tllinois National Bank and
Trust Company of Chlcago, Chicago, Illinois, and, subJect to the pro- -
- visions of Article Seven hereof, shall also include 1ts ‘successors in the -

trusts created by this Indenture ' :

WL “Trust Estate” shall have the meamng set forth in the Grant-
' mg Clauses hereof :
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.. ARTICLE TWO
_ Pnovxsxons OF GENERAL APPLICATION
SECTION 21. Form of Certzﬁcatwn

AL In any case where several matters are requlred by this Inden-
ture to be certified by, or covered by an opinion of, any speclﬁed person,
itis not necessary that all such matters be certified by, or covered by the
opinion of only one such person, or that they be so certified or covered
by only one document, but one such person may certify or give an
oplmon Wlth respect to some matters and one or more other such
persons as to other matters, and any such person may certify or give an
opinion as to such matters in one or several documents.

B. ‘Where any person or persons are required to make, give or
execute two or more applications, requests, consents, certificates, state-
ments,- ‘opinions or other instruments under this Indenture, any such
~applications, requests, consents, certificates, statements, oplmons ‘or
other instruments may, but need not, be consohdated and form one
mstrument

SECTION 22 Acts of Noteholders

AL Any request, demand, dlrectlon, consent notice, waiver. or
other action provided by this Indenture to be given or taken by Note-
_ holders may be embodied in and evidenced by one or any number of
concurrent written instruments of substantially similar tenor signed .
by such Noteholders in person or by agent duly appointed in writing;
- and, except:-as herein or in such instrument otherwise expressly pro-
vided, such action shall become effective. when such instrument or
1nstruments are delivered to the Trustee and. the Company Such
written instrument or 1nstruments (and the action embodled therein and
evidenced thereby) are herein sometimes referred to as the “Act” of the -
N oteholders signing such 1nstrument or 1nstruments ' '

- B. The ownershlp of Notes shall be proved by the note reglster as
descrlbed m Sectlon 34.

C. Any request demand direction, coneent notme, ‘waiver or
other actlon by the holder of any Note shall bind every future holder
of the same Note and the holder of every Note 1ssued in exchange there- '
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 for or in lieu thereof, in respect of anything done or suffered or omitted
to be done by the Trustee or the Company in pursuance of such request,
demand, drrectron, consent, notlce, waiver or other actlon

- Secrion. 23. Notices in General. Any request demand dlrectron,
consent, notice, waiver, Act of Noteholders, or other document in

respect of the Notes or this Indenture to be glven or furnished to or
filed with: '

( 1) the Trustee, shall be sufficient for every purpose hereunder
if given, furnished or filed in writing to or with the Trustee at its

corporate trust office at 231 South La Salle Street Ch1cago, Illinois
60693

(ii) the Company, shall be sufficient for every purpose here-
under if given, furnished or ﬁled in writing’ Wlth the Company at
1ts head office;

(111) each Noteholder except as prov1ded in Subsectlon (iv)
of this Section, shall be sufficient for every purpose hereunder if
- given, furnished or filed in writing by registered or certified mail to

the Registered Owners at their respective address shown upon the
note reglster,

(iv) the Investor, shall be sufficient for every purpose here-
~ under if given, furnlshed or filed in writing by registered or cer-
_ tlﬁed mail to the address set forth in Annex I hereto

Promptly upon receipt of any of the foregoing by the Trustee, the
Trustee shall furnish a copy thereof to the Company and to every Note-
holder, except that in the case of ‘Acts of Noteholders, the Trustee may
furnish a statement as to the substance thereof instead of copies and
need furnish such statement in each case only to Noteholders not joining
in such- particular Act. In the case of any notice glven or provided
pursuant to clauses (i1), (iii) or (iv) of this Section 2.3, a copy of such
notice shall be dehvered to the Trustee by the Company

SECTION 2.4, Waiver of Notzce Where notice i in-any manner is
provrded for by this Indenture, such notice may be waived in writing
by the person entitled to receive such notice, either before or after the
‘event, and such waiver shall be deemed the equivalent of such notice.
Warvers of notlce by Noteholders sha.ll be filed w1th the Trustee, but ,
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such ﬁhng shall not be a condition precedent to the vahdlty of any action
taken in reliance upon such waiver.

_ Snc'non 25. F ﬁ'ect of Documents Fded Any request certificate,

report or other document or notice required or permitted by this Inden-

-ture to be delivered to the Trustee as a condition of the granting of any
request or as evidence of compliance with stated requirements may be

‘received by the Trustee as conclusive evidence of any statement therein
contained and shall be full warrant, authority and protection to the
Trustee acting on the faith thereof, unless Trustee has actual knowledge

: contrary to such statement.

ARTICLE THREE
Tar NoTes

SECTION 31 thle and Terms———Reqmred Prepayment——- .
Optwnal Prepayment

A The aggregate prmclpal amount of the Notes which may be
 issued and authentlcated under this Indenture i is limited to Two Million

Eight Hundred Twenty-Two Thousand Dollars ($2, 822 ,000) except for
. Notes issied and authenticated in exchange for or.in lieu of other

- Notes as provided in Sections 3.4 and 3.8. The Notes shall be known

and .des1gn?,ted -as the Company’s “1034 % - Equipinent Promissory
~ Notes, Issue U.” The Notes shall be dated as of the date the loan evi- -
‘denced thereby is made, shall be expressed to bear interest at the rate '
of 1034% per annum prlor to maturity, and will be expressed to ma-
~ ture as follows

(a) 40 equal consecutive installments, including both principal -

and interest, each in the amount of $107,000, payable quarterly on

_the 15th day of April, July, October and January in each year

commencmg July 15, 1975 to and 1nclud1ng Aprll 15, 1985 followed
by .

~(b) 19 equal consecutlve mstallments 1nclud1ng pnnclpal and
interest, each in the-amount of $43,500, payable quarterly ‘on the

- 15th day of April, July, October and January in each year com- - ‘

- mencing July 15,1985 to and 1nclud1ng January 15,1990, and

_ (c)” a final installment on ‘April 15, 1990 in an amount equ‘al'
~ to the entu'e prmclpal and 1nterest remammg unpald as of sald :
" date.. S . ‘ : :
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Interes't-' shall be computed on the basis of a 360-day year of twelve
30-day months. The Company shall not have the option to prepay any
installments on the Notes except as provided in Sectlons 3.1 and 4.2
hereof.. -

~ B. The :Company agrees that it will pay. over to the Trustee all
moneys (hereinafter called “Settlement Moneys”) paid to it pursuant
to a Lease as settlement for the theft, loss, destruction or damage
beyond repair of any Equipment as follows: commencing with the first
settlement relating to any of the Equipment, the Company will retain,
accumulate; segregate and hold in trust for the account of the Trustee
the Settlement Moneys received from a settlement or succeeding settle-
ments under any and all of the Leases until such time as ‘the Company
has accumulated an amount in excess of $50,000.00, at which time all such -

~ Settlement Moneys then held by the Company shall be delivered to the

Trustee, together with an Officers’ Certificate identifying such Settle-

- ment Moneys, within 30 days after accumulation thereof for the pur-

poses hereinafter provided, provided that the Company shall not be

" required to pay over to the Trustee such Settlement Moneys if the Com-

pany elects to and does replace such Equlpment as provided in Section

4.2 hereof. The foregoing procedure for the retention, accumulation, seg-

" regation and holding in trust and the payment and delivery of Settle-
ment Moneys in excess of $50,000.00 shall be repeated from time to time
until all indebtedness due under the Notes has been paid in full as
herein provided. The Trustee shall apply each payment of Settlement
Moneys prorata on the next succeeding installment payment date to the
prepayment of principal of the Notes. Settlement Moneys to be applied
as a prepayment of principal shall be divided into Settlement Moneys
-attributable to ‘cars leased to General Foods Corporation (the “GF
Settlement Moneys”) and into Settlement Moneys attributable to the
cars leased to Kellogg Company (the “Kellogg Settlement Moneys”).

- The aggregate amount of GF Settlement Moneys shall be divided by
the number of quarter- annual installments from the period ecommencing
with the quarter annual installment upon which the prepayment is to
be made to and including the quarter-annual installment due October
15, 1984, and. the amount of the quarter-annual installment to become

' due on'each such quarter-annual date shall be reduced by such-quotient;

prov1ded however, that Settlement Moneys attrlbutable to the GF Cars
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which is to be prepaid after October 15, 1984, shall be applied in in- -
~verse order of principal installments becoming due. The aggregate -
“amount of Kellogg Settlement Moneys shall be divided by the number
of quarter-annual installments to become due under the Notes, com-
mencing with the quarter-annual installment date upon which the pre-
payment is to-be made, and the amount of each such quarter:annual
installment shall be reduced by such quotient. Upon receipt of any Set-
tlement Moneys as above provided, the Trustee shall give notice of the
prepayment to the Noteholders and issue new Notes in exchange for
the outstanding Notes when same are presented in order to receive such
payment. The Company shall furnish to the Trustee and the Note-
- holders a schedule showing the amount of each installment to be paid.
on cach Note after such prepayment. The Company shall promptly
“transmit to the Trustee an Officers’ Certificate setting forth any infor-
mation it has received concermng loss, theft. destruction or damage to

Eqmpment requiring settlement payments under a Lease, together' :

with the total amount of the Settlement Moneys held by the Company
as of such date

C. If any Lessee shall default in its obhgatlons under its Lease
with the Company, the Company shall promptly give notice of such
default. to the Trustee and Noteholders. Upon receipt of such notice
from the Company by the Noteholders, the Noteholders may elect by
- notice in. writing ‘to.the Company to ‘accelerate the maturity of .that
portion of the unpald principal amount of the Notes hereinafter provided
* for in this. Paragraph 3.1C. Not more than 30 days from and after the
receipt by the Company of the election of the Noteholders to accelerate
the maturity of such portion of the Notes as p_rov1ded in this Paragraph
. 3.1C, the Company shall either (i) cure such default or have begun to
diligently. prosecute the cure of such default and have cured the same
within 45 days after receipt of such written notice, in whlch events the
election by the Noteholders to accelerate the maturity of such portion
- of ‘the Notes shall be null and void and of no further force and effect
or (ii) pay that portion of the Notes so accelerated.

The portion of the unpald prmclpal amount of the Notes whlch may

be accelerated as prowded for in this Paragraph 3. 1C shall equal the )

’ product of the unpaid prmclpal amount of the Notes outstanding mul-
tiplied by a fraetlon, the numerator of which shall be the total unpaid

. 'rentals reserved under the Leases in default and the denommator of

' Whlch shall be the total unpald rentals reserved under the Leases
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D. At any time and from time fo time prepayments may be made
‘on &ll of the Notes, but not less than all of the Notes, at the next.
succeeding .quarter-annual installment payment date together with a
premium equal to the following percentages of the principal amount
being paid: e o

. Period C ) ) . ' Premium
On or after April 15, 1975, oo '
but prior to April 15, 1976 : 10.75%
On or after April 15, 1976, . :
but prior to April 15, 1977 : .. 999
On or after April 15, 1977, , ._
‘but prior to April 15, 1978 : 9.23
On or_" after April 15, 1978, = - o
~but prior to April 15, 1979 o ' 847
On or after April 15, 1979, : S : '
but prior to’ April 15, 1930 P A4 |
V On or after April 15, 1930, S
but prior to April 15, 1981 .. -695
~ On or after April 15,1981, v ‘
but -prior to April 15, 1982 ' " 6.19
" Onor after April 15, 1982, e
. but prior to April 15, 1983 a 5.43
On or after April 15, 1983, _ . :
but prior to April 15, 1984 . » 74,67
On or ‘after April 15, 1984, - o |
- but prior to April 15, 1985 N _ 391
On or after April 15, 1985, -~ -
but prior to April 15, 1986 - o -~ 315
© On or after April 15, 1986, = . .
but prior to April 15, 1987 S 2.39
On or after April 15, 1987, e
‘but prior-to April 15, 1988~ o 1.63
~ On or after April 15, 1988, -
~but prior to April 15, 1989 -~ = S 8T

- Thereafter ... None
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~ provided, however, that no prepayments may be made prior to April
15, 1985, with the proceeds of borrowings having (i) an eéffective
.interest cost (as determined by standard financial practice) lower than
1034% per annum or (ii) a Weighted Average Life to maturity less
than the number of years or any part thereof remaining on the Notes.
As used herein the Weighted Average Life shall equal a fraction,
" the numerator of which shall be the sum of the products of the
amount of principal to be paid on each sncceeding quarterly install-
ment date and the number of months between the date of the pre-
payment and such succeeding quarterly installment - date and the
denominator of which is the unpaid balance of the outstanding Notes.
Such prepayment of principal shall be applied in inverse order of prin-
: clpal installments beeommg due on the Notes.

E. Except as otherwise provided in thls Artlcle Three, a Note
need not be presented in order to receive any payment due or prepay- -
ment requlred thereon, so long as a Note is reglstered in the name of the
Investor (or its nominee). Notwithstanding any provision to . the
contrary hérein or in the Notes with respect to place of payment, pay-
ments and prepayments shall be made to the Investor (a) in the man-
ner provided in Annex I hereto and (b) accompanied with. suﬁiclent _

- 1nformat10n to 1dent1fy the source and apphcatlon of such funds.or in

‘ accordance ‘with any unrevoked written direction from the Investor to
the Company and the Trustee. The Trustee and the Company shall be
fully protected agamst and shall have no liability under any claim by a
‘holder of wrongful payment or prepayment or nonpayment if such
, payments or prepayments have been directed to the Investor (or its
 nominee) as above provrded unless and until (i) such Note is trans- .
. ferred (11) the transferee thereof has a new Note issued in its name,
and (m) the Trustee and the Company are notified thereof in writing. -
Unless otherwise agreed to by the Company, all Notes registered in
the name of & Person other than the Investor (or its nommee) shall be

‘ »presented to the Trustee in order to receive any payments thereon and

the Trustee shall at- such time record the payments. being made as well
a8 all’ pl‘lOI' payments made but not recorded on the Notes o

_ Snonon 3 2. Form of Notes-Denommatwns The Notes ghall be
in substantlally the form and text attached hereto as: Exhlblt C w1th |
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‘such appropriate insertions, omissions, substitutions and other varia-
tions as are required or permitted by this Indenture. The Notes shall
be issued as Registered Notes without coupons. The Investor (or its
nominee) on the closing of the issue and sale of the Notes shall receive
- one Note in the principal amount of $2,822,000. New Notes issued upon
~ the transfer and surrender of outstanding Notes shall be in denomina-
‘tions -of Twe_nty-Five Thousand Dollars ($25,000) or any multiple
thercof, except as may be necessary to reflect any principal amount not
“evenly divisible by Twenty-Five Thousand Dollars ($25,000) or in any
other smaller denomination approved by a Company Order. The Notes
shall ‘be numbered or otherwise distinguished in such manner as the
officers executing such Notes may determine, such determination by
- said officers to be evidenced by their signing the Notes. '

~ Skcmion 3.3. Interest Accrued. The Notes shall be dated as of

~ their respective dates of issue and shall bear interest from and includ-
ing their date of issue to but excluding the dates upon which interest
is due and payable; provided, however, that, in the case of issue of any
Note upon transfer of or in exchange for an outstanding Note or Notes,
such Note shall bear interest from, and shall be dated as of, the date to
‘which interest has previously been paid or made available for payment
on the outstanding Notes or, if no interest has previously been so paid

“or made- available on the outstanding Notes, such Note shall bear inter-
est from, and shall be dated as of, the date of the Notes so transferred
or e\chanved - . o

SECTION 34. Regzstratzon Transfer and Exchange of Notes.

A. ' The Company shall cause to be kept at the corporate {rust
office of the Trustee a register for the registration and registration of
~ the transfer.of the Notes and, upon presentation at such office for
such purpose, the Company will, under such reasonable regulations as
it may preseribe, cause to be registered or transferred thereon Notes as
_ herein provided. The Company hereby appoints the Trustee its Note
Registrar to reglster Notes a.nd to reguster the transfer of Notes as
herein prov1ded ' :

B. Whenever any Note shall be surrendered for transfer at the '
_ corporate trust oﬁice of the Trustee, together w1th a wrltten instrument
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of transfer, in form approved by the Trustee, duly executed by the
registered owner, or by his attorney authorlzed in writing, the Com-
pany shall execute, and the Trustee shall authentlcate and deliver in
~exchange therefor, a new Note or Notes of the same maturity for the

~ same aggregate unpaid principal amount. All Notes so surrendered
- shall be promptly cancelled by the Trustee. -

- C. The holder of any Note outstanding’ hereunder may surrender
the same to be exchanged for Notes of different denominations. Upon
cancellation of the surrendered Note, the Company shall, upon the pay-

men't‘of‘ proper charges, execute and the Trustee shall register, authen-
~ ticate and ‘deliver in exchange therefor a like aggregate principal -
amount of Notes of the same maturity date in the denomination of

Twenty-Five Thousand Dollars ($25,000) each or any multiple thereof

except that any pr1nc1pa1 amount of such Note in excess of a multiple.

- of Twenty-Five Thousand Dollars ($25,000) shall be evidenced by a

. Note in principal amount equal to such excess, provided, however, any
Notes so delivered in exchange may be in any denommatlons approved
by a Company Order :

- Secrioxy 3.5. Persons Deemed Owners. ‘The' .Company and the
' ‘Trustee may treat the person in whose name any Note shall be regis-
tered upon the books of the Company as-the absolute owner of such
Note for the purpose of receiving payment of or on account of the
" principal of and interest on such Note and for all other purposes
whether or not such Note shall be overdue; and all such payments so

made to any such Registered Owner or upon his order shall be valid

and effectual to satisfy and discharge the hablhty upon such Note
to the extent. of the sum or sums so paid, and neither the Company nor
the Trustee shall be aﬁected by any notice to the contrary

Secrion 3.6. Oharges on E’a:chcmges Any exchange or transfer :

of Notes shall be made at the Company’s own expense, provided how-

" ever, that for any transfer of any- Note the Company at its option may
require the ‘payment of a sum sufficient to reimburse it for any stamp_ -

tax or other governmental charge incident thereto _
Sromon 3. 7. Ea:ecutzon Authentication and Delwery of Notes

A, Notes shall be executed on behalf of the Company by its Pres-

- ident or- a Vice Presrdent under its corporate seal attested by its

Secretary or an Assmtant Secretary, or by such other form of executlon
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as may be 'presc'ribed'by' a Board Resolution. The corporate seal of
‘the Company may be affixed to any Note by impressing or imprinting

- or reproducing thereon, by any process, an 1mpress1on, 1mprmt or other

reproductlon of said corporate seal.

B. The Notes when executed shall be dehvered to the Trustee
for atthentication; and the Trustee shall authenticate and deliver said
Notes as in this Indenture provided and not otherwise. Omly such
Notes as shall bear thereon a certificate of authentication substantially
in the form and text set forth in Exhibit C attached hereto, executed
by the Trustee, shall be secured by this Indenture or be entitled to any
lien, right or benefit hereunder ; and such authentication by the Trustee
upon any Note shall be conclusive evidence that such Note has been
duly authenticated and delivered hereunder. :

SEdTioN 38 vMu:t'ilatéd Lost, Stolen and Destioyed Notes.

~A.. A mutilated Note may be surrendered to the Company or the
Trustee and thereupon the ‘Company shall execute and the Trustee
- shall reglster, authenticate and deliver in exchange therefor a new
Note of like tenor and pnnclpal amount The Trustee shall cancel the
mutllated Note.

B. If there be dehvered to the Company and. to the Ttustee such
securlty or, 1ndemn1ty as may be required to save each of them harm-
']ess, then in"the absence of notice to the Company or the Trustee
that such Note has been acqmred by a bona fide purchaser, the Com- -
pany shall execute and upon its request, the Trustee shall register,
authenticate and deliver in lieu of any such destroyed, lost or stolen
- Note, a new Note of like tenor and principal amount. If the holder
of any-such lost, stolen or destroyed Note is an 1nst1tut10nal investor
havmg a net worth of $15,000,000 or more, then such holder’s own
agreement of indemnity shall be deemed to be sat1sfactory

C. If: any such mutllated lost, stolen or destroyed Note shall have
‘matured’ or will-mature not. more . than 10 days thereafter, instead -
 of issuing a _substitute Note, the Company, with the -consent of the
. Trustee, may pay the same.- Any new Note issued under this Section _
~ in lien of ; any N ote alleged to have been lost, stolen or destroyed shall
constltute an additional original contractual obligation of the Company,
“whether. or not the. Note alleged to have béen lost, stolen or destroyed
: shall be- at any tlme enforceable by anyone and luch new Note shall be
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entltled to the hen, securlty and benefits of th1s Indenture equally and :
ratably ‘with all other Notes hereby secured. The Company and the
Trustee, in their discretion, may place upOn any such new Note a
legend, but such legend shall in nowise affect the vahd1ty of such new

Note. The Company may at its option require the payment of a sum _ .

~ sufficient to reimburse it for any stamp tax or other governmental
charge, and any expenses incurred by the Company or the Trustee, in -

~connection with the issuance of any such new Note, and also a further .

sum. not exceedmg $5 for each such new Note.

D. Any Note in lieu of which another Note has been authenti-
cated and delivered as permitted in Section 3.8B shall not be treated
as an indebtedness for ‘any purpose hereunder and Company shall not
be requlred to pay or provide for payment of same unless prior to
satisfaction and discharge of this Indenture in the manner provided
in Article. Flve such Note has been presented to the Trustee with a
claim of ownership and enforceability by the person possessing such
~ Note and the enforceability of such Note, if contested by the Company, |
has been detérmined in favor of such person by a court of competent
: Jurlsdxctlon

‘Secrion 3.9. Cancellatzon All Notes when fnlly pa.ld as to prin-
~ cipal and interest shall be surrendered to the Trustee and promptly can-
. celled, and-a’ certificate of such cancellation shall be delivered to the
* Company. The Trustee shall withhold all of the payments required
under Section’ 3.1 on any Note as in its sole dlscretlon it deems necessary
or proper to insure the surrender of the Note for cancellatlon upon final
payment therefor. No Notes shall be authentlcated in‘lien of cancelled
Notes or in exchange therefor except as perm1tted by this Indenturs.

" Sporron 3.10. Abatement of Interest. 'If funds for ‘the payment

of the quarter-annual installments of principal and interest have been . 4

- deposited with the Trustee, or if funds for the prepayment of principal
on account of theft, loss, destruction or damage beyond repalr of cars
shall have been received by the Trustee, then: ' :

: (a)’ ‘Interest on the quarter -aimual installment. paymente of

~ prineipal shall cease to acerue on the date such 1nstallments are
payable, and : : -

. (b). Interest upon the portron of pr1nc1pa1 to be prepald shall _

‘ceasé to acerue on the date prov1ded in Sectlons 3 lB and 3.1C for
such prepayment : T '
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ARTICLE FOUR

Provisions REGARDING SEOURITY
Smc'mon 41, Assighment

A.  As further secunty for the performance by the Company of _
its obhgatlons hereunder and under all the Notes at any time outstand-
ing, the Company will contemporaneously with the execution of this
Indenture by the Company and the Trustee (i) deliver to the Trustee a

photocopy of each of the Leases and an executed copy of the Guaranty, -
(ii) deliver to the Trustee an executed copy of an Assignment of Lease
in the form set forth in Exhibit B covering the lease with Kellogg
Company an Assignment of Lease and in the form set forth in Exhibit
- B-1 covering the lease with General Foods, Inc. and (iii) will promptly
cause this Indenture, the Leases and the Assignments to be filed with
~the Interstete ‘Commerce Commission.

B. In the event the Leases require the Lessees to insure the Cars
and name the Company as an insured, the Company by separate instru-
- ment will ass1gn to the Trustee its rights to the proceeds of any such
insurance and direct the Lessees and their respective insurers to de-
~ liver to the Trustee the proceeds otherwise payable to the Company.
The proceeds go delivered shall be treated by the Company and the
 Trustee as settlements from the theft, loss, destruction or damage
beyond repair of any Equipment. If the proceeds so delivered to the
Trustee when added to the Settlement Moneys held by the Company
pursuant to Section 3.1B hereof shall equal or exceed the sum of
$50,000, the Trustee shall retain the proceeds for the purposes set forth
in Section 3.1B hereof. If such sum is an amount less than $50,000. the
Trustee, shall forthwith pay the proceeds to the Company, who shail
keep, maintain, use and apply them as provided in Section 3.1B hereof

R ¢ X The. Company will, at any time and from time to tlme, promptly
~ upon the reasonable request of the Trustee execute in favor of the

- Trustee and deliver to the Trustee a supplemental indenture or mort-

- gage or secunty agreement on any of the Equipment, and Assxgnment
of Lease for any Lease in form and substance reasonably requested by
the Trustee, and cause the same to be duly filed w1th the Interstate

' Commerce Comm1ss1on o : _ S ‘
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- D. Whenever, under applicable law it is necessary or desirable
that any chattel mortgage or security agreement be otherwise filed,
recorded, or re-filed or re-recorded to create or to continue in effect the
lien thereof, the Company will cause such chattel mortgage or security
agreement to be filed, recorded, re-filed or re-recorded and will furnish
to the Trustee evidence of each such filing, recording, re-filing, or re- -
recording and an Opinion of Counsel covenng such ﬁlmg, recording,
- re-filing or re-recordmg :

E. - The Company shall cause  the Equipment to be marked to indi-
cate the Trustee’s interest hereunder or in lieu thereof cause the Equip-
ment to be marked substantially as follows:

. “Title to this car subject to documents recorded under Section _
- 20c of Interstate Commerce Act.” :

SECTION 4.2 Release, Substitution and Replacement.

A So l_ong as no Event of Default has occurred and is continuing .
to the knowledge of the Trustee, the Trustee shall execute a release in
respect of any Car which has been lost, destroyed, stolen or damaged
- beyond repair for which settlement is required under the Lease upon

receipt of an Officers’ Certificate and the Settlement. Moneys prov1ded
vfor by Section 3.1B Wlth respect to such Car. - -

'B. The Company shall have the right at any t1me and from time
to time to substxtute Cars for any Cars lost, destroyed, stolen or dam-
- aged beyond repair. Upon Company Request the Trustee shall execute
and deliver a release covering the Cars for which a substitution is
to be made; provided, however, that the Company (i) shall have exe-
cuted and delivered a supplemental indenture imposing a lien upon
‘the Cars being substituted which substitnted Cars shall be of a value -

- not less than the value, as of the date of such Request, of the Cars for

‘which they are being substituted, and (ii) shall deliver to the Trustee
an Officer’s Certlﬁcate stating the value of any destroyed Cars or Cars
stolen or damaged beyond repair, and the value of any Cars being sub-'

- stituted therefor together with such documents, opinions of counsel
' __and other matters and thmgs a8 may be: reasonably reqnested by the
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Trustee to impose and confirm the lien of this Indenture upon the sub-
stituted Cars. If the Company shall elect to substitute Cars for any
Cars lost, destroyed, stolen or damaged beyond repair, as aforesaid,
the amounts paid or payable as settlement for such Cars lost, destroyed,
stolen or damaged shall be the property of the Company, except to the
extent hm1ted by the followmg paragraph.

If the value of any Car being substituted for a Car lost, destroyed
stolen or damaged beyond repair is not equal to the value of such
destroyed Car or Car stolen or damaged beyond repair, the Company
shall segregate and. deposxt the amount of such deﬁcleney pursuant to
Section 3.1B.

C. In addition to the releases pursua;nt to the foregoing Sections
4.2A and 4.2B, the Company may sell or otherwise dispose of any Cars
then subject to the security interest of this Indenture and the Trustee
shall release the same from the secunty interest hereof, to the extent
and on the terms and upon comphance with the conditions provided for
in any written consent given thereto at any time or from tlme to time
by the holder or holders of all of the Notes.

D. No purchaser in good faith of property purportmg to be re-
leased hereunder shall be bound to ascertaln the authority of the
~ Trustee to execute the release, or to 1nqu1re as to any facts required by
~ the provisions hereof for the exercise of such authority; nor shall any
purchaser, in good faith; of any Car be under obligation. to. ascertain
. or inquire mto the condltlon upon Whmh any such sale is hereby
: authonzed S

E. In case, prior to the termination of this Indenture with respect
to any car, any of the marks referred to in Section 4.1E shall at any
time be removed, defaced or destroyed, the Company shall cause within
a reasonable time the same to be restored or replaced. The Company
shall not change, or permit to be changed, the number of any of the
~ Cars at any time covered hereby (or any numbers which may. have
been substltuted as herein provided) except in accordance with a state-

* ment of new numbers to be substituted therefor which previously shall
" have been filed with. the Trustee and which shall be filed and recorded
by the Company in hke manner as thxs Agreement ~
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. ARTICLE FIVE
_ SATISFAOTION AND Dlscrmnoe
Snonon 5 1. Payment of Indebtedness—Sattsfactwn This In-
 denture. and ‘the rights and interests hereby or in any instrument

executed and delivered pursuant hereto created and granted shall cease
to be of further effect and become null and void when Company

(i) has pa1d the entire indebtedness on all Notes outstandmg
hereunder, or has deposited or caused to be deposited with Trustee,
in trust, at or before maturity, funds sufficient to pay the entire

: mdebtedness on all Notes outstanding hereunder ; and ‘

(i1) ‘has paid or caused to be paid all other sums payable here-
under by the Company; and :

‘ (iii). has delivered to Trustee an Officers’ Certificate and an
-Opinion of Counsel each stating that all conditions precedent herein

provided for relating to the satlsfactron and discharge of this In- -

' denture have been comphed with.

The Trustee shall upon 10 days’ prior ertten notlce to the Reglstered .
Owners, then execute and deliver such do¢uments as may be necessary
to acknowledge satlsfactlon and discharge of this. Indenture' and to re-
‘lease the lien hereof and the Assignments of Lease Upon existence of
the conditions set forth above for satisfaction and discharge of this
Indenture, the estate, right, title and interest of the Trustee in and to

- the Trust Estate shall thereupon cease and determme and become nu]l

_and void and the Trustee shall transfer, dehver and pay the remaining
trust- estate to the Company

" ARTICLE SIX
_ DEFAULT—-REMEDIES

3 Shc'rron 6.1. Events of Default The term “Event of Default”' |
for the purpose hereof shaIl mean any ‘one or more of the followmg '

AL Default for a perlod of five days m the payment of any '
mstallment of prmcrpal of any Note;

: B Default for a penod of ﬁve days m the payment of :
e mterest on any Note -

" C. Default for a penod of ﬁve days in the payment of any s

- other amounts requlred to be paid under Sectlon 3. 1
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" D.. Default in the due observance or performance, or breach
by the Company of any warranty or other covenant, condition or
agreement required to be observed or performed by the Company

-in the Notes or this Indenture (other than a covenant or warranty
" & default in whose performance or whose breach is elsewhere in
this Section 6.1 specifically dealt with), and continuance of such
default or breach for a period of 15 days after notice thereof has
been given to the Company by the Trustee;

"E. Any representation or warranty made by the Company,
U.S. Railway Mfg. Co. or United States Railway Equipment Co.
to the Trustee or to the Investor in writing herein or in any Assign-
ment of Lease or in any statement or certificate furnished by -
the Company, U.S. Railway Mfg. Co. or United States Railway
Equipment Co. to the Trustee or to the Investor pursuant to any
terms of this Indenture, the Loan Agreement or in connection
-with the making of any loan or loans evidenced by the Notes, shall
prove to be untrue in any material respect;

F. The entry of a decree or order by a court havmg Junsdlc-
tion in the premises adjudging the Company or either Guarantor
a bankrupt or insolvent, or approving as properly filed a petition
seekmg reorganization, arrangement, adjustment or -composition
of or in respeect of the Company or either Guarantor under the
Federal Bankruptcy Act or any other apphcable Federal or State
law, or ‘appointing a receiver, liquidator, assignee, trustee, seques-
~ trator - (or. other similar official) of the Company or either
 Guarantor or of any substantial part of its property, or ordering
- the winding up or liquidation of its affairs; and the continuance of
. any such decree or order unstayed and in effect for a penod of 30
_ consecutwe days,

G The 1nst1tut10n by the Company or cither Guarantor of
proceedings to be adjudicated a bankrupt or insolvent, or the
consent by it to the institution of bankruptey or insolvency proceed-
ings against it, or the filing by it of a petition or. answer or consent
seeking reorgamzatlon or relief under the Federal Bankruptecy Act
~ or any other applicable Federal or State law, or the consent by it to
- the ﬁhng of’ any. such petition or to the appointment of a receiver,
- liquidator, assignee, trustee, sequestrator (or other similar official)
of the Company or either Guarantor or of any. substantial part of .
its property, or the making by the Company or either Guarantor
of an- assignment for' the benefit of creditors, or ‘the admission in
} wrltmg of ‘its inability. to pay its: debts® generally. as"they- become
due, or the taking of corporate action by the Compa.ny ‘or’ elther ‘
‘Gua,ra.ntor in furthera.nce of a.ny such actlon .
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H A ﬁnal judgment for the payment of money in excess of
$50,000 shall be rendered against the Company or either Guarantor
‘and the same shall remain undischarged for a period of 30 con-
secutive days during which execution shall not be effectively stayed; -

. L Any writ or warrant of attachment or of any similar proe- -
ess in an amount in excess of $50,000 shall be entered or filed
against: the Company or either Guarantor or against any of its

- property or assets and remains unvacated, unbonded or unstayed
for a penod of 10 days; and

- J. TFailure to maintain the Cars on the part of the Company if
. and to the extent required under the terms of a Lease

SECTIQN 6.2. Remedzes. When any Event of Default has hap-
pened and is.continuing, the Trustee, upon notice to the Company that
it is exercising its rights under this Section 6.2, may exercise any one
or more or all, and in any order, of the remedies hereinafter set forth, -
it being expressly understood that no remedy herein conferred is in-
tended to be exclusive of any other remedy or remedies; but each and
_every remedy shall be cumulative and shall be in addition to every other
remedy glven herem or now or hereafter existing at law or in eqmty or
by statute : :

A, The Trustee or the Holders of 66%% in prmc:pal amount
. of the outstanding Notes, may, by notice in writing to the Company,
declare the entire unpaid balance of the Notes to be immediately
due and payable; and: thereupon all such unpaid balance, together
with all acerued interest thereon, shall be and become immediately
due and payable, and upon demand of the Trustee, the Company
shall pay to it the whole amount then due and.payable on the Notes
together with interest as aforesaid. If the Company fails to. pay
- such amounts forthwith upon such demand, the Trustee, in its own
name and as trustee of an express trust, may institute a judicial
. proceeding for the collection of the sum so due and unpaid and
- - may prosecute such proceeding to judgment or final decree and may .
.. enforce the same against the Company or any other obligor upon
- the Notes and collect the moneys adjudged or decreed to be payable
- in'the manner provided by law out of the property of the Company
.. or any other obhgor upon the Notes wherever situated subJect
however, to the provisions of Section 6.10B of this Indenture.

‘B! Sub;ect always to then ex1st1ng rights, if any, of Lessees |

" under the Leases, the Trustee, personally ot by agents or attorneys, . )

: vshall have the rlght (sub;ect to comphance w1th any apphcable' ,
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mandatory legal requlrements) to take immediate’ possessxon of the
Trust Estate, or any portion thereof, and for that purpose may
- pursue the same wherever it may be found and may enter any of
" the premises of the Company with or Wxthout notice, demand,
" process of law or legal procedure, and search for, take possession
of, remove, keep and store the same, or use or operate the same-
until sold, it being understood, without limiting the foregoing, that
the Trustee may, and is hereby given the right and authority to
' keep and store the Trust Estate, or any part thereof, on the prem-
ises of the Company without charge, and that the Trustee shall not
thereby be deemed to have surrendered, or to have failed to take,
possessmn of the Trust Estate.

C.. SubJect always to the then existing rlghts if any, of
‘Lessees under the Leases, the Trustee may, if at any time such
action may be lawful and always subject to compliance with any
mandatory legal requirements, either with or without taking pos-
session and either before or after taking possession, and without
" instituting any legal proceedings whatsoever, and having first given
notice of such sale by registered or certified mail to the Company at
least 10 days prior to the date. of such sale, and any other
notice which may be required by law, sell and dispose of the Trust
. Estate, or any part thereof, at public auction or private sale to the

highest bidder, in one lot as an entirety or in separate lots, and
either for cash or on eredit and on such terms as the Trustee may
determine, and at any place (whether or.not it be the location of
- the Trust-Estate or'any part thereof) designated in the notice
above referred-to. Any such sale or sales may be adjourned from
time to time by announcement at.the time aud place appointed for
such sale or sales, or for any such adjourned sale or sales, with-
out' further published notice; and the Trustee or the holder or
holders of the Notes may b1d and become purchaser at any such
~sale, : .

D The Trustee may proceed to protect and enforce this In- -
denture and the Notes by suit or suits or proceedings in equity, at

" law or in bankruptey, and whether for the specxﬁc performance of

any covenant or agreement herein contained or in execution or aid
_ of any power herein granted or for foreclosure hereunder, or for

the appointment of a receiver or receivers for the Trust Estate or.
any part thereof, or for the recovery of judgment for the indebted-
ness hereby secured -or for the enforcement of any other proper
: legal or eqmtable remedy available under apphcable law.

. E. The Trustee may proceed to exercise in respect of the
_Leases and the Equlpment covered thereby and the dutxes, obhga-
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tions and liabilities of a Lessee thereunder, all rights, privileges and
remedies in the Leases, or by applicable law permitted or provided
to be exercised by the Company, and may exercise all such rights
and remedies either in the name of the Trustee or in the name of
"the Company for the use and benefit of the Trustee. Without limit-
ing any of the other terms of this Indenture or of the Assignments
of Lease, it is acknowledged and agreed by the Company that
the Asmgnments of Lease shall be deemed to give and assign to
and vest in the Trustee all the rights and powers in this Section
6 provided for.

F. The Trustee may sell the rentals reserved under any
Lease, and all right, title and interest of the Trustee as assignee
thereof at public auction to the highest bidder, and either for cash
or on credit, the Trustee to give the Company 10 days prior
written notlce of the time and place of holding any such sale, and
provided always that the Trustee shall also comply with any appli-
cable mandatory legal requirements in connection with such sale.

G. The Trustee may in its discretion proceed to protect and
enforce its rights and the rights of the Noteholders by such appro-
priate judicial proceedings as the Trustee shall deem most effectual

-to protect and enforce any such rights whether for the speclﬂc en-
forcement of any covenant or agreement in this Indenture or in aid
of the exercise of any power granted herein or to enforce any other
proper remedy .

SECTION 6.3." Application of Funds om Default. The purchase
money proceeds and avails of any sale of the Trust Estate or any part
thereof, and the proceeds and avails of any other remedy hereunder, or
other realization of the security hereby given, including the proceeds
of any sale pursuant to Paragraphs C and F of Section 6.2 hereof, shall
be applied:

A. Tirst, to the payment of the cost and expenses of the sale,
proceeding or other reahzatlon, including all costs and expenses
and charges for pursuing, searching for, taking, removing, keeping,
storing, advertising and selling such Trust Estate or any part
thereof, the reasonable fees and expenses of the Trustee, attorneys
and agents of the Trustee in connection therewith and to the pay-
ment of all taxes, assessments or similar liens on all or any part
of the Trust Estate which may at that time be superior to the lien

" of this Indenture (unless such sale or other. reahzatlon is subject
to any | such superior lien); »
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B. Second, to the payment of all. advances made hereunder.

" by the Trustee or. through the Trustee by any Noteholder, which

were used for the purpose of preserving the Trust Estate, to-
gether with interest thereon at the rate of 10% per annum;

-C. 'Third, to the payment of the whole amount remaining un-
-paid on the Notes, for principal, interest and premlum, if any;
and in case such proceeds shall be insufficient to pay in full the
whole amount so due, owing or unpaid upon the Notes, then ratably -
according to the aggregate of such principal and the acerued and
unpaid interest and premium, if any, with application on each
Note to be made, first, to the unpaid principal thereof, second, to
unpaid premium, if any, thereon, and third, to unpaid interest
 thereon; such application to be made upon presentation of the
several Notes, and the notation thereon of the payment, if partially
“'paid, or the surrender and cancellation thereof, if fully paid;

- . D= Fourth, to the payment of the_surplus, if any, to the Com-
pany or to whomsoever may be lawfully entitled to receive the
same, or as a court of competent jurisdiction may direct.

If there be'a deficiency, the Company shall remain liable therefor and
shall- forthwith pay the amount of any such deficiency to the Trustee.
SECTION 6.4. Eﬁ’ect of Sale etc. -Any sale or sales pursuant to

the provisions hereof, whether under the. power .of sale granted hereby
or pursuant to any legal proceedings, shall operate to divest the Com-
pany of all rlght title, interest, claim and demand whatsoever, either
at law or in equity, of, in and to the Trust Estate so sold, and shall be
free and clear of any and all rights of redemption by, through or under
~ the Company The Company covenants that it will not at any time
. insist upon or plead, or in any manner whatever claim or take any bene- -
fit or advaﬁte.g'e‘ of, any stay or extension law now or at any time here-
after in force, nor clalm,’ take, nor insist upon any benefit or advantage
- of or from any law now or hereafter in force prowdmg for the valua-

tion or. appralsement of the Trust Estate or any part thereof, prior to ‘

any sale or sales thereof to be made pursuant to any provision herein
contamed or to the decree, judgment or order of any court of compe-
‘tent Jurxsdmtlon nor, after such sale or sales, claim or exercise any
right under any statute now or hereafter made or enacted by any state
_or otherw1se to redeem the property so sold or any part thereof, and
: "hereby expressly walves for 1tself and on behalf of each and every per-
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son, except decrée or Judgmeht ‘creditors of the: Compariy acquiring any
‘interest in or title to the Trust Estate or any part thereof subsequent

. to the date of this Indenture, all benefit and advantage of any such law

~ or laws, and covenants that it will not invoke or utilize any such law
or laws or otherwise hinder, delay or impede the execution of any
power herein granted and delegated to the Trustee, but will suffer and
permit the execution of every such power as though no such power,
law or laws had been made or enacted ' ‘

The recelpt by the Trustee or by any person authorlzed under any
judicial pro}ceedmg to make any such sale, shall be a sufficient discharge
to any purchaser of the Trust Estate, or of any part thereof, sold as
aforesaid; and no such purchaser shall be bound to see the application
of such purchase money, or be bound to inquire as to the authorization,
necessity or propriety of any such sale. In the event at any such sale
any holder or holders of Notes is or are the successful purchaser or
purchasers; such holder or holders shall be entitled, for the purpose of
making settlement or payment, to use and apply their Notes by credit-
* ing: thereon the amount apportlonable and apphcable thereto out of
the net proceeds of such sale. : :

, SECTION 6.5. Control by Noteholders The Holders of 51% in
principal amount of the outstanding Notes shall have the right during
- the continuance of an Event of Default to direct in writing the time,
method and place of conducting any proceeding for any remedy avail-
able to the Trustee or exereising any trust or power conferred on the
Trustee, prov1ded that:

) (1) such direction shall not be in conﬂlct w1th any rule of law
o oor with the prowsmns of this Indenture; 5o _

(11) the Trustee shall not have determined that the action so
directed would be unjustly preJudlclal to Noteholders not ta.kmg
- part in such direction;

o (iii) the Trustee shall not have determmed that the action so
'dlrected might. involve it in personal hablhty, unless’ mdemmﬁed
o 'agamst such liability to its satisfaction; - :

o (1v) the Trustee may take any other action deemed proper by- ‘
- "the Trnstee whlch is not mconslstent w1th such dlreetlon ‘

SECTION 6. 6 Lzmztatwn on Smts 'No Holder of any Note shall»
have any nght to mstltute any proceedmgs, Judlelal or othermse, for,
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any remedy hereunder or for the exercise of any trust or power con-
ferred on the Trustee unless: :

- (i) 'an Event of Default has occurred and is continuing;

(n) the Holders of not less than 51% in principal amount of

the outstanding Notes shall have made written request to the

* Trusteeto institute proceedings in respect of such Event of Default
in its own name as Trustee hereunder;

(m) such Holder or Holders have offered to the Trustee
reasonable 1ndemn1ty against the costs, expenses and liabilities to
- be 1ncurred in compliance with such request; and

(iv)- the Trustee within a reasonable time after its recelpt of
such notice, request and oﬁer of indemnity, has failed to institute
any such proceeding; :

it being understood and intended that no one or more of the Noteholders
- shall have any right in any manner whatever by virtue of or by avail-
ing of any provision of this Indenture to affect, disturb or prejudice
the rights‘of any other Noteholders or to obtain or to seek to obtain
priority or preference over any other Noteholder or to enforce any
right under this Indenture except in the manner herein provided and
for the equa’l and ratable benefits of all the Noteholders. -

SECTION 6.7. Uncondztw'nal Rzght of N oteholders to Prmczpal and
Interest. N otw1thstandmg any other provision in this Indenture, the
Holder of any Note shall have the right which is absolute and uncon-
ditional, to receive payment of the principal of and interest on such
Note on. the respective stated maturity expressed in such Note and to
institute suit for the enforcement of any such payment and such right
~ shall not be impaired without the consent of such Holder, prov1ded
however, that no Noteholder shall be entitled to take any action or insti-
tute suit to ‘enforce payment if the taking of same or the entry of a
judgment in such suit would under applicable law result ina surrender,
lmpalrment walver or loss of the lien of this Indenture upon the Trust :
_Estate or any part thereof as securlty for Notes held by any other
_ N oteholder .

SECTION 6 8 Enforcement of Cl(wms Wzthout Possesswn of N otes N |
- All rlghts of action and claims under this Indenture ‘or the Notes may

 be prosecuted and enforced by the Trustee without possession of any.

of the N. otes or the productlon thereof in any proceedmg relatmg thereto '



| 28
and any. such proceeding instituted by the Trustee shall be brought in
its own name as Trustee of an express trust and any recovery of judg-
" ment shall, after provision for the payment of the reasonable compen-
~ sation, expenses, disbursements and advances of the Trustee, its agents

and counsel, be for the ratable benefit of the Noteholders in respect of
which such ]udgment has been recovered.’ ~ '

Secrron 6.9. Delay or Omission Not Waiver. -No delay or omis-
~ sion of the Trustee or of any Noteholder to exercise any right or remedy
accruing upon any Event of Default shall impair any such right or
remedy or constitute a waiver of any such Event of Default or an-
acquiescence therein. Every right and remedy given by this Article
or by law to the Trustee or to the Noteholders may be exercised"from
time to time as often as may be deemed expedlent by the Trustee or the
» Noteholders as the case may be. '

Secrion 6.10. Wawer of Past Defaults—Resczsszon and Annul-
ment of Acceleration.. : - :

. A. The Holders of not less than 51% in prmclpal amount of the

- outstandmg Notes may on behalf of the Holders of all of the Notes,

- waive ‘any past default hereunder and 1ts consequences exceptmg
: default : :

(1) in payment of the principal of or mterest on any Note, or .

_ (u) in respect of a covenant or provision hereof which, under .
- Article Nine hereof, cannot be modified or amended Wlthout the
g consent of the Holder of each outstandmg Note aﬁected

'U'pon any. such waiver, such default shall cease to exist and any Event
. of Default ansmg therefrom shall be deemed to have beeen cured for.

' every purpose of this Indenture; but no such waiver shall extend to any

‘subsequent or other default or impair any nght consequent thereon.

B.. At any time after.a decIaratlon of acceleratlon has been made
“under- Sectlon 6.2A and before a judgment or decree for the payment
of money due has been obtained by the Trustee, the Holders of 651%
in principal’ amount of the Notes outstandmg by written notice to the
Company and the Trustee, may resclnd and annul such declaratlon and .
' 1ts consequences if: ‘ ’ : ’

‘ (1) ‘the Company has pald or dep051ted w1th ‘the Trustee a
. sum sufﬁclent to pay all overdue payments of 1nterest on and in-.
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stallments of principal of any Notes which have become due other-
wise than by such acceleration and all sums paid or advanced by the
Trustee hereunder and the reasonable compensation, expenses, dis-
bursements and advances of the Trustee, its agents and counsel
and '

(11) all Events of Default and conditions which with notice or

the lapse of time, or both, would become Events of Default, other

~ than nonpayment of principal which may have become due solely -

by.such acceleration, have been cured or waived as provided in
this Section.

No such resclssmn shall affect any subsequent default or impair any
rlght consequent thereon

Secron 6.11. Restoratzon of Rights and Remedies. If the Trustee
or any Noteholder has instituted any proceeding to enforce any right
or remedy under this Indenture and such proceeding has been discon-
tinued or abandoned for any reason, or has been determined adversely
to the Trustee or to such Noteholder, then and in every such case the
Company, the Trustee and the Noteholders shall, subject to any deter-
mination in such proceeding, be restored severally and respectively to
their former positions hereunder, and thereafter all rights and remedies

- of the Trustee and the Noteholders shall. contmue as though no such
proceedmg had been mstltuted : S

ARTICLE SEVEN

, - Tee TRUSTEE
Seorion 7.1. Certain Duties and Recﬁoﬁsib:ilitiés.
A. Ezxcept during the continuance of an Event of Default,

(i) the Trustee undertakes to-perform such duties and only
“such duties as are specifically set forth in this Indenture, and no
. _-implied covenants or obligations shall be read into this Indenture
o _agamst the Trustee; and -

_ (11) ‘in the absence of bad faith on- 1ts part the Trustee may
conclusively rely, as to the truth of the statements and the correct-

- mnessof the opinions expressed therein, upon certificates or opinions
"~ furnished to-the Trustee and conforming to the requu'ements of
this Indenture;.but in case of any such certificates or opinions

- which by any prowsmn hereof are specifically requlred to be fur-
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nished to the Trustee, the Trustee shall be under a duty to examine
- the same to determine whether or not they conform to the require-
ments of this Indenture. .

B: In case. an Event of Default has occurred and is contmumg,

the Trustee shall exercise such rights and powers vested in it by this

Indentire, and use the same degree of care and skill in their exercise,
as.a prudent man would exercise or use under the clrcumstances in the
conduct of h1s own affairs. :

C. No prov1S1on of this Indenture shall be construed to relieve

‘the Trustee from liability for its own negligent action, its own negli-
~ gent failure to act, or its own wilful misconduct, except that -

(i) this Subsectlon shall not be construed to limit the effect
of Subsection A of this Section;

(n) the Trustee shall not be liable for any error of Judgment

“made in good faith by a Responsxble Officer, unless it shall be

proved that the Trustee was neghgent in ascertammg the pertment
facts, .

(iii) the Trustee shall not be hable with respect to any. action
suffered, taken or omitted to be taken by it in good faith in accord-
-ance w1th the direction of the Holders of 51% in prmclpal amount
of the Notes relating to the time, method and place of conducting
any proceeding for any remedy avallable to the Trustee under th1s

' Indenture and

(iv) no prov1s1on of this Indenture shall requlre the Trustee
to expend or risk its own funds or otherwise incur any:financial
liability in the performance of any of its duties hereunder, or in
the exercise of any of its rights or powers, if it shall have 1eason-

. able grounds for believing that repayment of such funds or ade-
quate indemnity agamst such risk or hab111ty is not reasonably
assured to lt :

D Whether or not therem expressly 8o provxded every prov1s1on
" of this Indenture relating to the conduct or .affecting the liability of or
. affording. protection to the Trustee shall be subject to the provxslons
of this Sectlon ~ ‘

_ SEcrxorr 7 2 Notwe of Default W1th1n 30 days sfter the Trustee
: has knowledge of the occurrence of any default. hereunder, the Trustee
- shall send notlce to all Regrstered Noteholders of such default unless _
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same shall have been cured or waived. For the purpose of thisSe'.ction.
7.2, the term “default” means any event which is or, after notice or
lapse of time, or both, would become, an Event of Default.

‘ ‘Section 7.3. Certain Rights of Trustee Except as otherwme
prov1ded in Sectlon 7.1:

A, the Trustee ‘may rely and shall be protected in actmg or re-
fraining from acting upon any resolution, certificate, statement, instru-
ment, opinion, report, notice, request, direction, consent, order, bond,
coupon or other paper or document believed by it to be genuine and
to have been signed or presented by the proper party or parties;

B. any request or direction of the Company mentmned herein
shall be sufficiently evidenced by a Company Request or Company
Order and any resolution of the Board of Drrectors may be sufﬁcrently
evidenced by a Board Resolution;

'C.. whenever in the administration of this Indenture the Trustee
shall deem it desirable that a matter be proved or established prior to
taking, suffermg or omitting any action hereunder, the Trustee (unless
other evidence be herein specifically prescribed) may, in the absence
- of knowledge to the contrary or bad faith on its part rely upon an .

" Officers’. Certrﬁcate,

D. the Trustee may consult Wlth counsel and the wntten advrce
.,of such counsel or any Opinion of Counsel shall be full and complete
authonzatnon and protectlon in respect of any actlon taken, suffered or -
omxttcd by 1t hcreunder in e:ood faith and in rellance thereon, o

"E. the Trustee shall be under no obhgatlon to exercise any of "he
rights or powers vested in it by this Indenture at the request or direc-
tion of any: of the Noteholders pursuant to th1s Indenture, unless such

Noteholders shall have offered to the Trustee. reasonable secunty or .

indemmty agamst the costs, expenses and llab111t1es which might be‘
: 1ncurred by it in compliance with such request or dlrectlon, “ o

SR the Trustee shall not, be bound to make any mvestlgatlon mto

v'the facts or matters stated i in any resolutlon, certlﬁcate, statement, in-
strument,. opmlon, report “notice, request, direction, consent, order,

‘bond, coupon or other paper or document but the Trustee, in its discre-

: 'tlon, may make such further 1nqu1ry or 1nvest1gatlon 1nto such facts or
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matters as it may see fit, and, if the Trustee shall determine to make
such further inquiry or investigation, it shall be entitled to examine
~ the books, records and premises of the Company, personally or by
agent or attorney, : -

-G the Trustee may execute any of the trusts or powers here-
~.under or perform any duties hereunder either dlrectly or by or through -
agents or attorneys;

H. the ‘Trustee assumes no respons1b1hty for the- correctness of
‘the recitals contained herein and in the Notes except the Trustee’s
- Certificate of Authentication and such recitals shall be taken as the .
statements of the Company. Trustee makes no representation as to
the validity or sufficiency of this Indenture or the Notes or as the value,
condition or title of the Trust Estate or any part thereof or as to the
security afforded thereby. The Trustee shall not be accountable for
~ the use or application by the Company of’ the proceeds thereof;

1. the Trustee shall not be under any responSIblhty for the ap-
proval or acceptance ‘of any expert for any of the purposes. of this .
Indenture, other than to exercise reasonable care in the approval of
'experts who may furmsh opinions or certificates to the Trustee under
'thls Indenture, : o

J. the Trustee shall have no obhgatlon or hablhty under any -
assrgnment or agreement or contract assigned to it by reason of or
“arising’ out of such assignment nor shall the Trustee be required or
. obligated in any manner to perform or fulfill any obligation of the

_assignor under or pursuant to any such assignment or agreement or
‘contract ; provided, however, that the Trastee, to the fullest extent per-
mitted by law, is hereby expressly authorized and empowered, as if il -
were in fact the Company and the lessor under each Lease and the
owner of the ‘Equipment, to assert in the name of the Company any
and all claims, and to bring in the name of the Company any and all
suits and proceedmgs, which the Company may have or be-entitled to
- assert or brmg -against any person whatsoever- w1th _respect to the
Eqmpment or such Lease; provided, however, that the foregoing shall
*in no way limit the nght of the Trustee, to. the fullest extent permltted _
, by law, to assert any clalm, or bring any sult or proceedmg, in 1ts own
" name, as Trustee or otherwwe and '

K. the Trustee. shall not be respons1ble for the recordmg, ﬁhng,
re-recordmg or re-filing of this Indenture; or of any. instrument of fur-
ther assurance. whleh it may hereafter recexve as. herem prowded, or




33

for any other action necessary to perfect or maintain the lien hereof
or thereof, or for the renewing of the lien hereof or thereof, or for
the afﬁxmg or cancellatlon of any revenue stamps.

SEC_TI_ON_ 74. Monies Held and Paid by Trustee; Investments.
Any monies at any time paid to or held by the Trustee hereunder until
'paid ‘out by the Trustee as herein provided may be carried by the
Trustee on non-interest bearing deposit with itself. Provided that no -
Event of Default has occurred and is continuing, the Trustee, at the
~ request of the Company, shall invest and reinvest suach monies held by or
deposited with it pursuant to the Indenture or the Assignments in
Investments (as hereinafter defined), at such prices, including any
premium and accrued interest, as are set forth in the Company’s
Request, such Investments to he held by the Trustee in trust for the -
beneﬁt of the Noteholders. -

The Trustee, on behalf of the Company, shall make all payments
of principal and interest on the Notes to the Noteholders, when the
same aré due. The Trustee shall make such payments first from the
income of such Investments, second from the rents and other sums
paid to the Trustee by the Lessees pursuant to the Assignments, and
third from the sums deposited by the Company pursuant to Section
10.11 hereof. In the event such amounts are not sufficient to make such
payments on the Notes the Trustee shall notify the Company of the
~amount of such _deﬁclency -and the Company shall forthwith deposit
- such funds with. the Trustee for payment on the Notes. If no event
of default shall have occurred and be continuing the Trustee shall
immediately after making all required payments when due as afore-
~ said, unless. ‘the Company shall otherwise request, pay over to the Com- .
pany the funds then held by the Trustee hereunder other than any funds
--_depomted with it pursuant to Section 3.1 hereof.

As used hereln the term Investments shall mean:

- (1) Certificates of deposlt of commercial banks- mcorporated_
- under the laws of the United States or any state thereof havmg
- a mm‘ra] and surplus not less than $50, 00000000 '

} (11) ‘Open market commercial paper rated in. the }nghest
: category by a national credit agency, and :

S (iid) Bonds, notes or other direct obhgatlons of the Umted
- States or obhgatlons for Whlch the full fa.lth and credlt of the
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Umted States are pledged to prowde for the payment of the
prmclpal and interest. :

SECTION 7.5. Compensatzon and Rezmbursement The Company :
‘agrees: : S '

A. to pay to the Trustee from time to time reasonable compensa-
“‘tion for all services rendered by it hereunder (which compensation shall -
not be 11m1ted by any provision of law in regard to the compensatmn
of a trustee of an express trust);

B. except as otherwise expressly prov1ded hereln, to reimburse
the Trustee upon its request for all reasonable expenses, disbursements
and advances incurred or made by the Trustee in accordance with any
provision of this Indenture (including the reasonable compensatlon and
the expenses and disbursements of its agents and counsel), except any
" such expense, disbursement or advance as may be attributed to its neg-
 ligence or bad faith; and ‘

C. to mdemmfy the Trustee for, and to hold it harmless against,
any loss, liability or expense incurred Wlthout negligence or bad faith
on its part, arising ont of or in connection with the acceptance or admin-
istration of this trust, including the costs and expenses of defending
itself against any claim or liability i in connection with the exercise or .
performance of any of its powers or duties hereunder

All such payments and relmbursements shall be made with interest
" at the rat_e of 10% per annum. As security for the performance of the
obligations of the Company under this Section, the Trustee shall have
~ a lien prior to the Notes upon all property and funds held or collected
by the Trustee-as such, except funds held in trust for the beneﬁt of the ’

Holders of ‘particular Notes. : AR :

Snc'rmn 7.6. Corporate Trustee Reqmred Ehgzbzlzty There
'shall at all times be a Trustee hereunder which shall be a corporation
orgamzed and doing business under the laws of the United States of
America or of any State, authorized under such laws to exercise corpo-
‘rate trust powers, having a combined capltal and surplus of at least
-$25,000, 000 ‘subject to supervision or examination by Federal or State -
~ authority. ‘If such corporation publishes ‘reports -of condition at least

- annually, pursuant to law or to the requirements of the aforesaid super-' :

- vising or- exammmg authont then for the purpose of thls Sectlon, the
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~ combined capital and surplus of such corporation shall be deemed to
be its combined capital and surplus as set forth in its most recent report
of condition so published. If at any time the Trustee shall cease to be

eligible in accordance with the provisions of this Seetion, it shall resign

immediately in the manner and with the effect heremafter speclﬁed
in this Article. ‘

SectioN 7.7. Resignatio‘n and Removal; Appointment of Suc-
cessor. '

A. No resignation or removal of the Trustee and no appointment
of a successor Trustée pursuant to this Article shall become effective
~ until the acceptance of appointment by the. successor Trustee under
Section 7.8.

' " B. The Trustee may resign at any time by giving written notice

thereof to the Company. If an instrument of acceptance by a successor
Trustee shall not have been delivered to the Trustee within 30 days
after the giving of such notice of resignation, the resigning Trustee may
petition any court of . competent Jurlsdlctlon for the appomtment of a
successor Trustee.

C. The Trustee may be removed at any time by Aect of Note-
. holders. of 66%% in principal amount of the Notes outstandmg

D. It at any time:

(i) the Trustee shall cease to be ehglble under Section 7.6 of
this Indenture, and shall fail to resign after Company Request or
.by any .such Noteholder, or

(ii) the Trustee shall become mcapable of acting or shall be
-adjudged a bankrupt or insolvent or a receiver of the Trustee or of
its property shall be appointed or any public officer shall take
charge or control of the Trustee or of its property or affairs for

© the purpose'of rehabilitation, conservation or liquidation,

then, in any such case, the Company by a Board Resolution may remove
. the Trustee, or any. Noteholder who has been a bona fide Holder of a
Note for at least six (6) months may, on behalf of himself and all
-others s1m11ar1y situated, petition any court of competent jurisdiction
for the removal of the Trustee and the appomtment of a successor
Trnstee L : S
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E. ' If the Trustee shall resign, be removed or become ineapable_
of acting, or if a vacancy shall occur in the office of Trustee for any
cause, the Company, by a Board Resolution, shall promptly appoint a
 successor Trustee. If, within one year after such resignation, removal
‘or incapability, or the occurrence of such vacancy, a successor Trustee
shall be appointed by Act of Noteholders of 6624 % in principal amount
of the Notes outstanding, the successor Trustee so appointed shall,
forthwith upon its acceptance of such appointment, become the succes-
sor Trustee and supersede the successor Trustee appointed by the
Company. If no successor Trustee shall have been so appointed by the
Company or the Noteholders and shall have accepted appointment in
the manner hereinafter provided, any Noteholder who has been a bona
fide Holder of a Note for at least six months may, on behalf of himself
and all others similarly situated, petition any court of competent Jlll‘ls-
1dlctlon for the appointment of a successor Trustee

F. The Company shall give notice of each remgnatlon ‘and each
removal of the Trustee and each appomtment of a successor Trustee '
by written notice of such event to the registered holders of Notes at
. their addresses as shown in the Note Register. Each notice shall include
the name and address of the prmclpal corporate. trust office of the
* successor Trustee

SECTION 7.8. Acceptance of Appomtment by Successor Every
successor Trustee appointed hereunder shall execute,. acknowledge and
deliver to the Company and to the retiring Trustee an instrument ac-
cepting such appointment, and thereupon the resignation or removal
of the retiring Trustee shall become effective and such successor Trus-
tee, without any further act, deed or conveyance, shall become vested
with all the rights; powers, trusts and duties of the retiring Trustee;
but, on Company Request or the request of the successor Trustee, such
 retiring Trustee shall, upon payment of its charges, execute and de-

. liver. an mstrument transferring to .such ‘successor Trustee all the
rights, powers and trusts of the retlrmg Trustee, and shall duly assign,
transfer-and deliver to such successor Trustee all of the Trust Estate
held by such retlrmg Trustee hereunder, sub;]ect nevertheless to 1ts'

~ lien, if any, provided for in Section 7.5 hereof. Upon request of any '

- such successor Trustee, the Company shall execute any and all instru-
ments for more fully and certainly vestmg in and conﬁrmmg to such
~ successor Trustee all such rlghts, powers and trusts '
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_ SECTION 1. 9 Merger or Consohdatwn Any corporatlon into
which the Trustee may be merged or with which it may be consolidated,
or any corporation resultmg from any merger or consolidation to which
the Trustee shall be a party, or any corporatlon succeeding to all or
; substantlally all of the corporate trust business of the Trustee, shall be
. the successor of the Trustee hereunder, provided such corporation shall
" be otherwise qualified and eligible under this Article, to the extent oper-
~ ative, without the execution or filing of any paper or any further act
on the part of any of the parties hereto. In case any Notes shall have
been authenticated, but not delivered, by the Trustee then in office, any
successor by merger or consolidation to such authenticating Trustee
" may adopt such authentlcatlon and deliver the Notes so authenticated
~ with the same effect as if such successor Trustee had 1tse1f authenti-
cated such Notes. -

ARTICLE EIGHT
Consomm'non MERGER, E'rc '

SECTION 81.. Consohdatwn of Company. ‘The Company shall not
consolidate with or merge into any other corporation or convey or trans-
fer its properties and assets substantially as an entirety to any Person, -
except with the consent of the Holders of not less than. 51% in principal
‘amount of the outstanding Notes by Acts of Noteholders delivered to
- the Company and the Trustee (which consent shall not be unreasonably :

w1thheld) and unless:. '

A. ‘the corporatlon formed by such consolidation or mto which
the Company is merged or the person which acquires by conveyance
- or transfer the properties and assets of the Company substantially
. as an entirety shall be a corporation organized and existing under
~ the laws of the United States of America or any State or the Dis-
trict of Columbia, and shall expressly assume, by an indenture sup-
plemental hereto, executed and delivered to the Trustee, in form
satisfactory to the Trustee, the due and punctual payment of the
principal of and interest on all the Notes and the performance of
every covenant of this Indenture on the part of the Company to be
performed or observed;

. B. unmedxately ‘after giving effect to such traneactlon, no -

*Event of Defanlt,'and no event which, after notice or lapse of time,

- or both, would become an Event of Default, shall have happened
and be contmumg, and , o
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“C. the Company has delivered to the Trustee an Officer’s
Certificate and an Opinion of Counsel each stating that such con- -
‘solidation, merger, conveyance or transfer and such supplemental
indenture comply with this Article and that all conditions precedent
herein provided for relatmg to such transaction have been com-
plied w1th

: Section 8.2. Successor Corporation Substituted. Upon any con-
solidation or merger, or any conveyance or transfer of the properties
and assets of the Company substantially as an entirety in accordance
with Section 8.1, the successor corporation formed by such consolidation
or into which the Company is merged or to which such conveyance or

- transfer is made shall succeed to, and be substituted for, and may ex-
ercise every right and power of, the Company under this Indenture with
the same effect as if such successor corporation had been. named as the
Company herein; provided, however, that no such conveyance or trans-
fer shall have the effect of releasing the Person named as the “Com-

pany” in the first paragraph of this instrument or any successor corpo-
ration which shall theretofore have become such in the manner pre-
scribed in this Article from its liability as obligor and maker on any of
the Notes. . : - :

ARTICLE. NINE
. SUPPLEMENTAL _INnENTUnE

Secrion 9.1. Without Consent of Noteholders. .Without the con-
sent of any Noteholder, the Company, when authorized by a Board

Resolution, and the Trustee, at any time and from time to time,

may enter into one or more supplemental indentures, in form satisfac-
tory to the’ Trustee, or Asmgnments of Lease for a.ny of the followmg_ '
applicable purposes :

A to ev1dence the succession of another corporatlon to the
Company, and the assumption by ‘any such successor of the cove- .
N nants of the Company herein and in the Notes contained; or:

B." to -add to the covenants of the Company, for the benefit
of the Holders of the Notes; or to surrender any- right or power
. herein conferred upon the Company, or

-G to cure any ‘ambiguity, to correct or supplement any

, prowsxon herein which may.be inconsistent- with any other provi-
sion herein, or to make any other provisions with respect to
matters or questions arising under this Indenture which shall not
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~ be inconsistent with the provisions of this Indenture, provided such’
action shall not adversely affect the interests of the Holders of
the Notes; or

: D. - to correct or amplify the description of all or any portion
-of the Trust Estate at any time subject to the lien of this Inden-
ture, to describe again all or any part of the Equipment or other .
parts of the Trust Istate in one or more supplemental indentures
or to subject to the lien of this Indenture any additional property,
or any substltutlons or replacements thereto.

" Secrion 9.2. With Consent of Noteholders With the consent of
the Holders of not less than 6624 % in principal amount of the outstand-
ing Notes by Acts of Noteholders delivered to the Company and the
Trustee, the Company, when authorized by a Board Resolution, and
the Trustee, may enter into an indenture or indentures supplemental
hereto for the purpose of adding any provisions to or changing in any
manner or eliminating -any of the provisions of- this Indenture or of
.modifying in any manner the rights of the Holders of the Notes, pro-
vided, however, that no such supplemental indenture shall, without the
consent of the Holder of each outstandlng Note affected thereby:

: A.' reduce or extend the time stated in the Notes for the pay-
ment of the principal of any Note or the interest thereon or for -
the. payment of any other amounts requu‘ed to be pald under the

' prov1smns of Section 3.1 hereof; or -

-B.. modify any of the provisions of this Sectlon or

C. perm1t the creation of any lien ranking prior to or on a
'parlty with the lien of this Indenture on the Trust Estate or any
- part thereof except as herem expressly permltted

It shall not be necessary for any consent under this Section to specify
~the particular form of any proposed supplemental indenture, but it
shall be sufﬁclent if such consent shall indicate the substance thereof.

Sncmon 9.3. Executzon of Supplemental Indentures In execut-
ing, -or. acceptmg the addxtlonal trusts created by, any supplemental’
mdenture permitted by this Article or the modification thereby of the.
trusts created by this Indenture, the Trustee shall be entitled to receive,
and (subjeet to Section 7.1) shall be fully protected in relying ‘upon,
an Opinion of- Counsel stating that the execution of such supplemental
mdenture is authorized or permitted by this Indenture. The Trustee

may, but shall not be obhgated to, enter into any such supplemental
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_ 1ndenture whlch affects the Trustee’s own. rlghts dutles or 1mmumt1es o
. under this Indenture’ or otherw1se ' ‘ '

Sgcrrox 9. 4. E ]j“ ect of Supplemental Indenture. Upon the execu-
tion of any supplemental indenture under this Article, this Indenture
shall be modified in accordance therewith, and such supplemental inden-
. ture shall form a part of this Indenture for all’ purposes; and every
Holder of Notes theretofore or thereafter authentlcated and delivered
- hereunder shall be bound thereby. : :

SEOTION 9.5. References in Notes to Supplemental Indentures.

A. Notes authenticated and delivered after the execution of any
supplemental indenture under this Article may bear a notation in form
approved by the Trustee as to any matter provided for in such sup-
- plemental mdenture, or, if deemed desirable by the Trustee, express
reference to such supplemental indenture shall be made in the text of
such Notes or in a notation thereon, and. any of the terms of such
supplemental mdenture shall be set forth therem in reasonable and
- customary ‘manner,

B. If the Company or the Trustee shall so determine, new Notes
50 modified as is necessary in the opinion of the Trustee and the Board
to conform to any supplemental mdenture, shall be prepared and exe-
cuted and dehvered by the Company to. the Trustee, and- thereafter,
upon surrender by the holders thereof of outstanding Notes, the same
shall be. authentlcated and dehvered by the Trustee in exchange for

" the Notes surrendered. Such exchange shall be made at the expense .

of the C_ompahy- and the surrendered Notes shall be promptly can-
celled by the Trustee. The Company or the Trustee may require
" Notes outstanding to be presented for exchange as aforesaid, or for
suitable notation as to any supplemental indenture.

" ARTICLE TEN
COVENANTS oF COMPANY

v Snc'non 10.1. To Pay Principal, Interest and Other Amounts
- The Company will duly and punctually pay. the pnnclpal of and inter-
~est on all the outstandlng Notes,: accordmg to the terms thereof, and

will duly. and punctually pay all other amounts reqmred to be paxd o

' by it hereunder




41

SectioN 10.2. Issuance of Notes in Accordance with Indenture;
to Permit No Default. The Company will not issue, nor permit to be
issued, any Notes hereunder in any manner other than in accordance
with the-provisions of this Indenture, and will not suffer or permit
any default or Event of Default to occur under this Indenture.

Secrion 10.3. Authorization of Company to Issue Notes. The
' Company is duly authorized under the laws of the State of Illinois,
and all other applicable provisions of law, to create and issue the
~ Notes and to execute this Indenture, and all corporate action on its
part required for the lawful creation and issue of the Notes and the
execution of this Indenture has been duly and effectively taken; and
the Notes, upon the issuance thereof, are and will be valid and enforce-
able obligations of the Company in accordance with their terms.

 Sccrion 104, To Maintain Corporate Emistence. Subject to the
matters permitted under Article Eight, the Company will at all times
cause to be done all things necessary to maintain, preserve and renew
- its corporate existence and the corporate existence of United States
Railway Equipment Co. and U.S. Railway Mfg. Co. (hereinafter called
“Affiliates”) and of all of the Company’s subsidiaries and its rights and
franchises and the rights and franchises of the Affiliates and of all of
the Company’s subsidiaries, and comply with all material laws appli-
cable to- it and to the Affiliates and to all of the Company’s subsidiaries
in.such manner as its counsel shall adwse, provided, however, that
' nothmg contained in this Section shall require the Company to comply
with any law so long as the vahdlty or applicability thereof shall be
disputed or contested in good faith, or require it to maintain, preserve
or renew any right or franchise.deemed by it to be not necessary or.
~ desirable in the conduct of its business or for the protection of the
Noteholders

SECTION 105 To Take All Action in Further Assurance. The
Company will at its own expense, at any and all times do, execute,
acknowledge and dehver, or cause to be dome, executed acknowledged
and delivered, all and every such reasonable further acts, deeds, con-
veyances, mortgages, transfers and assurances . as the Trustee shall
reasonably reqmre for the better assuring, conveying, transferring,
mortgagmg, assxgmng and cOnﬁrmmg unto the Trustee the Trust Es-
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“tate, and/or as in the Opinion of Counsel may be required more effec-
tively to subject the Trust Istate to the lien of this Indenture, as
security for, and for the benefit and proteetjon of, the Notes.

Seorion- 10.6. Possession of Cars, New Leases.

- A. Solong as there shall not be an Event of Default under this
Indenture the Company shall be entitled (i) to possession of the Equip-
ment, (ii) to exercise all rights of the lessor under any Lease except
as otherwise provided hereunder, and (iii) to lease Cars to, or to permit
' their use under the terms of car contracts by a lessee or user incorpo-
rated in the United States of America (or any state thereof or the
District of Columbia) or in the Dominion of Canada or any province
~ or Territory thereof upon any terms and conditions not in conflict with
or in derogation of the rights of the Trustee hereunder; provided, how-
ever, that any Lease whether existing on the date hereof or hereafter
entered into shall forthwith be assigned to the Trustee as security for
the obligations of the Company hereunder pursuant to an Assignment.
 The Company agrees to use all reasonable efforts to keep all of the
. Equipment continuously under lease and upon the expiration of any of
the Leases in existence at the time of the execution of this Indenture
to re-let the cars covered by the explred Leases, to execute an Assign-
" ment as provided above and to cause an Opinion of Counsel to be deliv-
ered as required by paragraph 4 of Exhibit B hereto.

B. SubJect to the limitations on the Company s rlghts contained
in paragraph 1 of the Assignments and in Subsection C of this Section
-10.6, the Company will take such action as it may deem necessary to
enforce the obligations of Lessees under Leases and the Company wlll »
not, at "any time after any default under a Lease, fail to take with rea-
sonable promptness, or fail to continue to take with reasonable prompt-
“mess, any action which the Trustee may request as bemg necessary. or
appropriate for the protectxon of the interests of the Holders of the
Notes, which action may mclude enforcing - ‘the Company’s rights
. agamst a lessee by legal proceedmgs or otherwise. e

oG The Company will not without prior consent of the - Trustee,
_who shall act only upon-the direction of the ‘Holders of not less than
. 51% in prmcrpal amount of the outstandmg Notes:

(1) termmate, modxfy or accept a surrender of or offer or
agree to any termmatlon, modlﬁcatlon or surrender of the Leases
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(except as otherwise expressly prov1ded in th.ls Indenture) or by
* affirmative act consent to the creation or existence of any security
interest or other lien to secure the payment of indebtedness upon
the leasehold estate created by the Leases or any part thereof,
provided that the provisions of this Section 10.6C(1) shall not
affect the Company’s rlghts to enforce the obligations of Lessees
under Leases or to exercise the remedies of Lessor under the
Leases; provided further that the Company may declare a default
under any of the Leases only with the prior consent of the Trustee,
who shall give such consent only upon the prior consent of the
‘Holders of 51% in principal amount of the outstanding Notes
‘(which consent will not be unreasonably withheld or delayed); or

(2) receive or collect or permit the receipt or collection of any
rental payment under the Leases prior to the date for payment
‘thereof provided. for by the Leases or assign, transfer or hypothe-
cate (other than to the Trustee hereunder) any rent payment then
due or to accrue in the future under the Leases in respect of the
Equipment; or

(3) sell, mortgage, transfer, assxgn or hypothecate (other than
to the Trustee hereunder) its interest in the Equipment or any part
thereof or in any amount to be received by it from the use or dispo-
smon of the Equlpment :

~ D. The Company will duly and punctually perform ‘and observe
each and all of its covenants, duties, warranties, obligations and under-
takings arising under and in connection with the Leases and the Cars
leased thereunder. If the Company. shall fail to perform and discharge
~such .covenants, duties, obligations and undertakings, the Trustee or
any’ Noteholder may, but shall not be obligated to- (1) make advances
to perform the same, and (ii) to. perform any and all acts required by
the Company’s covenants, warranties and undertakings contained in the
Leases and to take all such action as in the Trustee’s or such Note-
“holder’s opinion may be necessary or appropnate therefor ‘No such
advance, performance or other act shall be deemed to relieve the Com-
- pany from any Event of Default hereunder. The Company agrees to
repay all sums advanced by the Trustee to remedy such default upon
- demand, together with interest at the rate of 103 % per annum after
demand. All such sums, together with interest as aforesaid, shall be-
come addltlonal indebtedness hereby secured, but no such advance shall
be deem_ed tq. relieve the Company from any default hereunder.
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SECTION 10.7. Warranty of Title. ‘The Company will, at the date -
of the subjection of the Trust Estate to the lien hereof, own and be
- possessed of the Trust Estate, subject to no mortgage, pledge, lien,
charge or encumbrance other than the Leases described in Exhibit A
hereto, the lien hereof and such liens or éncumbrances as are specifically
permitted by this Indenture; and will at such date have full power and
~ lawful authority to -assign, transfer, deliver and pledge or cause to be

assigned, transferred, delivered and pledged, the entire Trust Estate in
the manner and form aforesaid. As long as any Notes are outstanding
hereunder, the Company will not subject the Cars to any mortgage,
security interest, pledge, lien, charge or encumbrance other than the
Leases, this Indenture and the Assignments. The Company hereby does
and will forever warrant and defend the title to the Trust Estate agamst
~ the claims and demands of all persons whomsoever. -

_ Sectron 10.8. To Pay Tazes. The Company will duly pay or

cause to be paid and discharge, as the same become due and payable,
~ all taxes, assessments and governmental and other charges and claims
levied. or imposed, or which if unpaid nught become a lien, upon the
Trust Estate, prov1ded however, that nothing contained in this Section
shall require the Company to pay such tax, assessment, charge or claim
so long as the Company or the Lessee in good faith shall contest the
validity or amount thereof by appropriate legal or admlmstratlve pro-
ceedmgs, unless thereby in the judgment of Trustee, the rights or inter- -
ests of Trustee or Noteholders will be materially endangered.

SecrroN 10.9. Indemmﬂcatzon The Company does "hereby as-
gime and agree to indemnmify, proteéct, save’ and keep liarmless’ the
- Trustee, each Noteholder, its agents and. servants, from and. agamst
any and all losses, damages, injuries, claims, demands and expenses,
including legal expenses of whatsoever kind or nature arising out of or
on account of the use, condition (mcludlng without limitation, latent and
other defects and whether or not dlseoverable) or operation of all or any
_part of the Equlpment and by whomsoever used or operated. Such in-
demmtles shall continue in full force and effect, notmthstandmg the ter-
mmatlon of this Indenture. It is understood and agreed however, that
the Noteholders shall give the Company and the Trustee prompt notlce"-.- i
of any clalm or hablhty hereby mdemmﬁed agamst ' -
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Secrron 10.10:© Annual Certificate. Tlie Company agrees to fur-
nish to Trustee on or before April 1 in each year commencing with 1976,
an Officers’ Certificate, dated as of the preceding December 31, certi-
tying that (i) the Company is not in default under any provisions of this
[Indenture or specifying all such defaults and action being taken by the
‘Company to remedy the same and (ii) the Lessees are not in default
under their respectlve Leases

_ SECTION 1011, Issue U leeage Payments Account and Related
Records. The Company does hereby covenant and agree that all mileage

allowances or similar monies payable to it by carriers by reason of the -

use, ownershlp or operation of the Equipment from time to time re-
ceived by the Company, shall be deposited as and when received in a

special account maintained by the Company with the Trustee under the

designation “Issue U Mileage Payment Account”. Prior to the time
such monies are deposited in such Account, the Company shall segre-
gate and hold such monies in trust. for the account of the Trustee. The
Company further covenants and agrees that it will keep true books
and records and accounts in respect of rents, revenues, mileage and
other_ income and ,proceeds payable in respect of the Equipment or the
leases. The 'Company will monthly furnish to the Trustee copies of
current rental invoices issued in respect of the leases setting forth
the. amount of the credlt if any, applied against sums payable by the
Trustee under the leases on account of mileage payments recelved by
the Company, together with copies of payment notices, vouchers and
such other written’ 1nformat10n ev1dencmg or pertaining to mileage
payments as the Company may- “from tlme to tlme receive on a,ecount
of the Equlpment ' ' ' : ‘

ARTICLE ELEVEN
| " MISCELLAREOUS - A
. Seoriox: 111, Cownt'crpa_itk. ‘This Indenture may be executed in
any number of counterparts, each of which if bearing the signature of

all parties shall be deemed an original or any two or more of which .

containing in the aggregate the signatures of all partles shall together

/,

‘constitute but one and the same ‘instrument wlnch shall be deemed an |

ongmal S o .
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Section 11.2. Governing Law. The provisions of this Indenture
and all. rights and obligations of the parties hereunder shall be con-
- strued in accordance with and governed by the laws of the State of
_‘Illm01s ‘ :

_ SECTION 113. Titles and Sectzon Headings. The titles of the
~ Articles and the Section headings herein are for convenience only and
shall not affect the construction hereof. :

" 'Secrion 11.4. Benefits of Indenture. This Indenture shall be for

the sole and exclusive benefit of the Company, the Trustee and the

_ Holders of the Notes hereby secured, and all covenants, agreements and.
- rights ghall inure to the benefit of or bind, as the case may be, such
parties, thelr respective successors and assigns.

_ SecTion 11.5. S’everabthty In case any one or miore of the pro-
visions contained in this Indenture or in the Notes shall be invalid,
“illegal or nnenforceable in any respect, the validity, legality and
enforceabxhty of the remaining provisions contained herein and therein-

shall not in any way be affected or impaired thereby _ '

Iy Wrrness ‘Waereor, the parties hereto have each caused this
' Agreement and Indenture to be duly executed by their respective cor- -
porate officers thereunto duly authorized and their respective corporate
seals to be hereunto affixed and attested all as at the day, month and
year first above written.
Unmn S'ru'ns Bm,wu Leasive Compary

E/,SML'

Vwe President

o Cp{p_ol'a,te S,_eal.)_

: Asswtant Secrptary

CONTI_NENTAL IrLinors NaTioNaL Bank axp

- Trysr COMPA»NY' or CHICAGO

: '} A(Corporate Seal) _' o  SEcoNT Vo(} Premdent

At /Oﬂw 7 7</ﬂ/—tQ

Trust d(ﬂ’icer B
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foregoing instrument is the corporate seal of said association, that -
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On ¢ th.us 7k ‘aday of }W? /975 persona.lly appearedg Bolph E. Bev-
and B Paul K. Leak me personally known, who being by me

sworn, did say thatthey are, respectlvely, a che Premdent an %;’:Z’g%gmﬁ’

AV/HLA') Ay LEA’S/M&
Compant

Bmtergo; a hatmnal bankmg assoclatlon, that the seal aﬁxed to the

said instrument was signed and sealed on behalf of said association by -
authority of its Board of Directors, and they acknowledged that the
execution of the foregoing instrument was the free act and deed of
said association. ' :

| | | | Notary Public
My commiésion expires: 7 -/ - e ' '

StaTE oF IrLINOIS ) ss' o
Couxnry oF Cook -
 On th“‘ éT” da.y of M AY /974 before me personally appeared

M.J. Kruger an®ENIS R. HART; to me personally known, who being by
me dulﬁ&smm,ggay ﬂm;}fz they are, respectlvely,m Presxdent and

aa-Hlineis-corporation, that the seal aﬂixed to the foregomg mstrument
is the corporate seal of said corporation, that said instrument was
signed and-sealed on behalf of said corporation by authority of its

| ‘Board of Directors, and they acknowledged that the exeeution of the

foregoing instrnment was the free act and deed of said corporation.

‘_Notary.Publio ? ﬁ,.s. Donovan

My ._comm‘i‘»s'gi_on expires: Apsil 26, 1976



48
ANNEX 1
Aetna Casualty & Surety Company of linois

230 West Monroe Street
Chicago, Illinois 60606

Wt Attentioh- Treasurer & Comptroller

(All payments on account of the Promissory Notes are to be made by
credltlng [in immediately available funds] Aocount No. 899- 887 at:

The Northern Trust Company
50 South LaSalle Street
Chicago, Illinois 60690
Al'l_ﬁﬁotioés in respect of 'payments should be addressed:

: 230 West Monroe Street
"Chicago, Illinois 60606

e __Attention: Treasurer & Comptroller
_~with a‘duplicate to:

151 Farmington Avenue | L - A
Hartford, Connectieut 06115 '

* Attention: Treasury Services—B
All other communications should be addressed:

230 West Monroe Street
Chicago, Illinois 60606

Attention: Treasurer & Comptroller
with a duplicate to: '

151 Fhrmmgton Avenue
~Hartford, Connectlcut 06115

Attentlon Bond Investment Department)
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EXHIBIT A
' DESCRIPTION OF EQUIPMENT AND LEASES -
E;': | be.scfi;t%on of Cars  Leasse | Hease _Tomm ' ReoNo.
65 525”70 ton insulated boxears  General Foods 7/26/74 . 10 years 7647

with single Air-Pak bulk- - Corporation -
heads, bearing car reporting '

marks USLX 13177-13241,

both inclusive

50 525" inside length insulated Kellogg, . , 3/ 4/14 15years 7616
_ boxears, equipped with 70 ton  Company . .~ 7
trucks, 20” cushion under-
~ frame, Dual Air-Pak interior
load restraining device and
16’ door openings, bearing car
reporting marks USLX
13100-13149, both inclusive
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EXHIBIT B
ASSIGNMENT OF LEASE dated as of March 15, 1975, by and between
Unitep StaTes Raway Lirasine CoMpany, an Illinois corporation
'.b-(he_remafter called the Company), and CONTINENTAL IrLrzois
“NatronaL Bank anp Trust Company or Caicaco, as Trustee (here-
‘inafter ‘called the Trustee), under an Agreement and Indenture

(Security Agreement) -dated as of March 15, 1975 (hereinafter
: called the Indenture), by and among the Company and the Trustee.

Wnnnms, the Company and

(hereinafter called the Lessee) have entered into a

~ Lease Agreement dated , 19 (hereinafter called the
~ Lease), providing for the leasing by the Company to the Lessee of the

units of railroad equipment (hereinafter called Units) described
in the Lease, which has been filed and recorded with the: Interstate
Commerce Commission and bears Recordation Number , an

. exeented counterpart of the Lease being dehvered to the Trustee con-

onrrently herew1th and

Wmms, this Asslgnment of Lease is belng made pursuant to
Section 4.1.of the Indenture to secure the payment and performance
by the Company of all obhgatlons of the Company arising under ‘the

B Indentnre ( all sneh obhgatlons being hereinafter called the Liabilities) ;

' Now, 'mmnnronr., in conslderatlon of the sum of $10 dnly paid by

" the Trustee to the Company and for other good and valuable considera-
_tion, the receipt of which is hereby acknowledged, the parhes hereto
o agree as follows

1. As seeurlty for the payment and performance of the Llablhtles, |

| the Company hereby assigns, transfers, and sets over unto the Trustee
all the Company 8 right, tltle and interests as lessor under the Lease,

together w1th all rights, powers, privileges, and other beneﬁts of the

E Company a8, lessor under the Lease, including w1thout limitation, the
~ immediate nght to receive and collect all rentals, proﬁts and other sums

payable to or reeelvable by the Company under or pursuant to the

o premslons of the Lease and the right to make: all waivers and agree-
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ments, to give all notices, consents and releases, to take all action upon
the happening of an event of default specified in the Lease, and to do
any and all other things whatsoever which the Company, as lessor, is
or may become entitled to do under the Lease; provided, however, that
until an Event of Defaunlt under the Indenture, or any event which
notice or lapse of time or both, would constitute such an Event of
_ Defanlt, shall occur, it is understood that the Company shall be entitled
“for the benefit of the Trustee to give all notices and to take all action
; upon the happening of an event of default specified in the Lease pro-
“vided that the Trustee is first advised of such action proposed to be
-taken. In furtherance of the foregoing assignment, the Company hereby
irrevocably authorizes and empowers the Trustee in its own name, or in
. the name of its nominee, or in the name of the Company or as its
attorney, to ask, demand, sue for, collect and receive any and all sums
to which the Company is or may become entitled under the Lease, and
to enforce compliance by the Lessee with all the terms and provisions
thereof.

. The Company will cause notice of this Assignme'nt forthwith to be

- given to the Lessee (together with a copy of this Assignment and will

- direct the Lessee to pay all rentals, profits and other sums payable to

or receivable by the Company under or pursuant to the provisions of

the Lease on and after such notice of this Assignment is given (herein-

after called Rentals) directly to the Trustee (a copy of such notice and
dlrectlon to be given to the Trnstee)

‘9. The Lessee agrees that neither the Trustee nor any. Noteholder
shall be bound or obligated to perform or see to the performance of any
duty, covenant or condition or warranty (express or implied) made by
Company or required to be observed or performed by Company under
any of the terms of the Lease '

) In the event Lessee shall assert a default by Company of any of its
dntles, covenants and agreements or any of its represéntations and
- warranties (express.or implied) under the Lease, Lessee hy its execu-
tion hereof agrees to promptly send written notice to Company and the
Trustee specifying such default. If Company shall not within 30 days
“after receipt of sach written notice cure or begin and diligently prose-
cute the cure of such default, Lessee hereby agrees that the Trustee or

R
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- any of the Noteholders shall have 90 days after such written notwe to

cure or begm and diligently prosecute the cure of such default. Lessee
hereby agrees the performance of any such duty, covenant, condition
or warranty (express or implied) by the Trustee or any Noteholder
shall - constitute satlsfactlon of Company ] obhgatlon Wlth respect

' thereto ’

3. Upon the full discharge a.nd satisfaction of the Llab1ht1es,
the assignment made hereby shall terminate, and all estate, right, title
and interest of the Trustee in and to the Lease shall revert to the.
Company. -

.4 -Th_e Company warrants and covenants that (a) the execution
and delivery by the Company of the Lease and this Assignment have
each been duly authorized, and the Lease and this Assignment are and

- will remain the valid and binding obligations of the Company in accord-

ance with their terms; (b) the Company has not executed any other
asmgnment of the Lease or of its right to receive all payments under '.
the Lease and the Lease will continue to be free and clear of any and all
claims, liens, agreements, security -interests or other encumbrances
(except this Assignment and except to the extent the Company is con-
testing the vahdlty -of the same in good faith by appropriate proceed-
ings), (c) notwithstanding this Assignment, the Company will conform
and comply with each and all of the covenants and conditions in the
Lease set forth to be complied with by it and (d) to the knowledge of
the Company, it has performed all obligations on its part to be per-

formed under the Lease on or prior to the date ‘hereof.

Unless the Lease is a lease specifically described Exhibit A of the

Indenture, the Company will, concurrently with the execution and

delivery of. this Assignment, ‘deliver to the . Trustee the favorable

'oplmon of the lessee s counsel statmg with respect to the Lease the

matters set forth i in paragraph 20 of the leases speclﬁcally described in
Exhibit A of the Indenture and the oplmon of Messrs. Rosenthal and

" Schanfield, counsel for the Company, or an oplmon of other counsel

satlsfactory to the Trustee, to the effect that this Asmgnment has been
duly authorized; executed and delivered by the Company and constlt'ntes
the legal, valid and bmdmg obligation of ‘the Company ‘enforceable in

-aecordance w1th 1ts terms except to the extent hmxted by laws affectmg
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creditors’ rights generally and that the Lease and the Assignment have
been duly filed and recorded in accordance with Section 20c of Inter-
state Commerce Act or any sueccessor provisions and no other filing or
recordation. thereof is necessary for the protectlon of the rights of
~ United or the Trustee in any State -of the United States of America or

the Distriet. of Columbla

- 5. The Company covenants and agrees with the Trnstee that in
 any smt, proceedang or action brought by the Trustee under the Lease

for any Rental, or to enforce any provisions of the Lease, the Company
will save, indemnify and keep the Trustee harmless from and against
all expense, loss or damage suffered by reason of any defense, setoff,

- counterclalm or recoupment whatsoever of the Lessee or its successors,
»ansmg out of a breach by the Company of any obligation under the
Lease or arising out of any other indebtedness or liability at any time
owing to. the Lessee or its successors from the Company. Any and all
. such obhgatlons of the Company shall be and remain enforceable
against and only against the Company and shall not be enforceable
against the Trustee or any party or parties in whom any of the rights of -
the Company under the Lease shall vest by reason of the successive

asslgnments or transfers. - : : : B

_ 6. “The Company w111 from t1me to time execute all such ﬁnancmg
~ statements and sapplemental instruments as the Trustee may. from time
-to time reasonably request in order to confirm. or. fnrther assure the
: asslgnment made hereby and the provmons hereof ‘

7. The Trustee may asslgn all or any of its rights nnder the Lease,
mclndmg the right to receive any payments due or to become due to it
from the Lessee thereunder. In the event of -any such assignment, any’

- such subsequent or successive assignee or assignees shall, to the extent -

of such assignment, enjoy all the rights and pnvﬂeges and be sub;ect
to all the obhgatlons of the '.l‘rnstee hereunder. - Py ; -

8. Notmthstandmg anytlnng to the contrary contamed in Sectlon
1 of th1s Asslgnment the Company agrees that it wxll ‘not, without the
pnor written consent of the Trustee, enter into any agreement amend-
ing, modlfymg or terminating the Lease and. that any amendment,
. modlﬁcatlon or termmatlon thereof wrthout such consent shall be vord
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9. * All provisions of. Article Seven of the Indenture shall apply to
and shall govern the rights, duties, immunities and obligations of the
'[‘rustee under this Assignment.

10." This Assignment shall be governed by the laws of ‘the State

3 of Ilinois, but the parties shall be entitled to all rxghts conferred- bv

Section: 20c of the Interstate Commerce Act.

IN WITNESS WHEREOYP, the Company and the Trustee have caused
this instrument to be signed in their respective names by their respec-
tive officers thereunto duly aunthorized, as of the date first above written.

Uxsrrep Srates Ramway Lzasive Company

by

S Vice President.
_Ams'r: . ,

o ’A;sistant Secretary

CONTINENTAL TLraNors NATIONAL B.um '
"AND TrusT CoMPANY or Cmcmo, ,
as Trustee,.

| :_bY |

——— Vice President

v TmtOﬁcer

B _ Recelved Approved and Accepted

(Lessee)
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StaTE OF ILLINOIS
COUNTY or Cooxr

On t}ns " day of o befvore me personally appeared
y to me personally known, who,

, bemg by me duly sworn, says that he is a Vice President of UnrTep

STATES RamLway Leasine Company, that the geal affixed to the fore-
going instrument is the corporate seal of said corporatlon, that said
instrument was signed and sealed on behalf of said corporation by
authority of its Board of Directors and he acknowledged that the execu-

tion of the foregomg mstrument was the free act and deed of said

corporatlon

ST e Notary Public
- [NOTARIAL SEAL] .

‘My Commission expires

i STATE OF Immors ss
_ Coum'r oF Coox

. On thxs day df T ) before me personally

appeared ' e , to me personally‘

known, Who, bemg by me duly swom, says that heisa ,
Vice President of ContiNentaL ItriNors NationaL Bixk axp Tausr
CoMPANY OF CHICAGO, that the seal affixed to the foregoing instrument

 is the. corporate seal of said banking corporation, that said instrument

‘was signed and sealed on behalf of said national bankmg association by
authority of its Board of Directors and he acknowledged that the execu-
tion of ‘the foregomg mstrument was the free act and deed of said

U corporatlon o

- T Notary Public
[NOTABIALSEAL] o

‘My Commlssmn explres
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' STATE or s
COUNTY OF. s
On thlS day of befdre me personally appeared
: , to me personally known, who,
bemg by me duly sworn, says that he is.a - : of

, that the seal aﬂ'ixed to the fore-
going 1nstrument is the corporate seal of said corporation, that said

instrument was signed and sealed on behalf of said corporation by

authority of its Board of Directors and he acknowledged that the execu-
tion of the foregoing instrument was the free act and deed of said

corporatlon

~Notary Public
[NOoTARIAL sEAL] S .

My Commission expires.
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EXHIBIT B-1

ASSIGNMENT OF LEASE dated as of March 15, 1975 by and between
"Unitep States Rarmuway Leasine Company, an Tllinois corporation
(hereinafter - called the Company), and CoNTiNENTAL ILLINOIS
NatronaL Bank anp Trust ComPany or CHIoAGo, as Trustee (here-
inafter called the Trustee), under an Agreement and Indenture

* (Security Agreement) dated as of March 15, 1975 (hereinafter
called the Indenture), by and among the Company and the Trustee.

WHEBEAS, the Company and

(hereinafter called the Lessee) have entered into a

: Lease Agreement dated , 19 hereinafter called the

Lease), providing for the leasing by the Company to the Lessee of the

o units of railroad equipment (hereinafter called Units) described
in the Lease, which has been filed and recorded with the Interstate
Commerce Commission and bears Recordation Number. =~ - - , an-
executed counterpart of the Lease being delivered to the Trustee con-

. currently heremth and ' ‘

Wnnnms, this Ass1gnment of Lease is being made pursuant to
Section 4_1 of the Indenture to secure the payment and performance
by the Company of all obligations of the Company arising under the
Indenture (all such obligations being hereinafter called the Liabilities) ;

Now; rnnnnronn, in consideration of the sum of $10 duly paid by
~ the Trustee to the Company and for other good and valuable considera-

tion, the receipt of Whlch i8 hereby acknowledged the part1es hereto
agree as follows

1. As secnnty for the payment and performanee of the Llabllltles,
the Company hereby assigns, transfers, and sets over unto the Trustee
“all the Company s right, title and interests as lessor under the Lease,
together with all rights, powers, privileges, and other benefits of the
- Company as lessor under the Lease, mcludmg without. hm1tat10n, the
immediate. right to receive and collect all rentals, proﬁts and other sums
payable to or receivable by the Company under or pursuant to the

'~ provisions of the Lease and the right to make all waivers and agree- |

ments, to glve all notlces, consents and releaees, to take all actlon upon
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‘the happening of an event of default specified in the Lease, and to-do
‘any and all other things whatsoever which the Company, as lessor, is
or may become entitled to do under the Lease; provided, however, that
until an Event of Default under the Indenture, or any event which
‘notice or lapse of time or both, would constitute such an Event of
Default, shall occur, it is understood that the Company shall be entitled
for the benefit of the Trustee to give all notices and to take all action
upon the happening of an event of default specified in the Lease pro-
vided that the Trustee is first advised of such action proposed to be
- taken. In furtherance of the foregoing assignment, the Company hereby
. ‘1rrevocably authorizes and empowers the Trustee in its own name, or in :
the name of ‘its nominee, or in the name of the Company or as its .
attorney, to ask, demand, sue for, collect and receive any and all sums
to which the Company is or may become entitled under the Lease, and
to enforce compha,nce by the Lessee with all the terms and provisions
thereof.

The Company will cause notlce of this Assrgnment forthw1th to be
given to the Lessee (together with a copy of this Asslgnment and will
direct the Lessee: to pay all rentals, profits and other sums payable to
or recelvable' by the. Company under or pursnant to the provisions of
the Lease on and after such notice of this Ass1gnment is given (herein-
after called Rentals) directly to the Trustee (a copy of such notice and
direction to be given to the Trustee)

2. The Lessee agrees that neither the Trustee nor any Noteholder
shall be bound or obhgated to perform or see to the performance of any
duty, covenant or condition or warranty (express or implied) made by
United or required to be observed or- performed by Umted under any of
the terms of the Lease.

3 Upon the full dlscharge and satlsfactlon of the Lmblhtles, the
ass1gnment ‘made hereby shall terminate, and dll estate, right, title and _
mterest of the Trustee in and to the Lease shall revert to the Company'

4, The Company warrants and covenants that (a) the executlon‘
-and dehvery by the Company of the Lease and thls Ass1gnment have
~ each been duly authonzed and the Lease and this Assxgnment are and’

will remain the valid and blndmg obhgatlons of the Company in accord- ‘
':ance w1th thelr terms (b) the Company has not executed any other ‘
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assignmenf of the Lease or of its right to receive all payments under.
the Lease and the Lease will continue to be free and clear of any and all

- claims, liens, agreements, security interests or other encumbrances

(except this Assignment and except to the extent the Company is con-
testing the validity of the same in good faith by appropriate proceed-

ings), (¢) notwithstanding this Assignment, the Company will conform

and_co_xnply with each and all of the covenants and conditions in the
Lease set forth to be complied with by it and (d) to the knowledge of
the Company, it has performed all obligations on its part to be per-
formed under the Lease on or prior to the date hereof.

‘Unless the Lease is a lease specifically described Exhibit A of the
Indenture, the Company will, concurrently with the execution and
delivery of this Assignment, deliver to the Trustee the favorable

" opinion of the lessee’s counsel stating with respect to the Lease the

matters set forth in paragraph 20 of the leases specifically described in

- Exhibit A of the Indenture and the opinion of Messrs. Rosenthal and

Schanfield, counsel for the Company, or an opinion of other counsel

satisfactory to the Trustee, to the effect that this Assignment has been

duly authorized, executed and delivered by the Company and consti-
tutes the legal, valid and binding obligation of the Company enforce-
able in accordance with its terms except to the extent limited by laws
affecting creditors’ rights generally and that the Lease and the Assign-
ment have been duly filed and recorded in accordance with Section 20c
of the Interstate Commerce Act or any successor provisions and no
other filing or recordation thereof is necessary for the protection of
the rights of United or the Trustee in any State of the United States
of America or the District of Columbia.

5. The Company covenants and agrees with the Trustee that in
any suit, proceeding or action brought by the Trustee under the Lease
for any Rental, or to enforce any provisions of the Lease, the Company
will save, indemnify and keep the Trustee harmless from and against.

- all expense, loss or damage suffered by reason of any defense, setoff

counterclaim or recoupment whatsoever of the Lessee or its successors,
arlsmg out of a breach by the Company of any obhgatlon under the
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Lease or ar1s1ng out of any other mdebtedness or hablhty at any time
owing to the Lessee or its successors from the Company Any and all
such obligations of the Company shall be and remain enforceable
against and . only agamst the Company - and shall not be enforceable
against the Trustee or any party or parties in whom any of the rights
of the Company'under the Lease shall vest by reason of the successive
asslgnments or transfers.

6. The Company will from time to time execute all such financing
statements and supplemental instruments as the Trustee may from time
- to time reasonably request in order to confirm or further assure the
* assignment made hereby and the provisions hereof.- '

7. The Trustee may assign all or any of its rights under the Lease,
including the right to receive any payments due or to become due to it
from the Lessee thereunder. In the event of any such assignment, any -
such subsequent or successive assignee or assignees shall, to the extent
of such assignment, enjoy all the rights and pr1v1leges and be subJect
to a.]l the obligations of the Trustee hereunder. =~ -

8. Notmthstandlng anythmg to the contrary contained i in Section
1 of th1s As51gnment the Company agrees that it will not, without the
pnor ertten consent of the Trustee, enter into any agreement amend-
ing, modlfymg or terminating the Lease and that any amendment,
modlﬁcatlon or termination thereof without such consent shall be void.

9. All prov1s1ons of Artlele Seven of the Indenture shall apply
* {o and shall: govern the r1ghts duties, 1mmun1t1es and obhgatlons of ’
- the’ Trustee under this Assignment. '

_ 10. Thls Assignment shall be governed by the laws of the State
- of Illln01s, but the parties shall be entitled to all rlghts conferred by
' Sectlon 20c of the Interstate Commerce Act .




63

Ix wiITNESs WHEREOF, the Company and the Trustee have caused
this instrument to be signed in their respective names by their respeec- -
tive officers thereunto duly authorized, as of the date first above written.

UwniTep StaTes RanLway Leasing CoMpaxny

by

‘ . Vice President.
ATTEST: .

Assistant Secretary
[ CORPORATE SEAL]
ConTINENTAL ILLiNois NatioNaL BAwk

"AND Trust ComPANY oF CHICAGO,
as Trustee, ’

by
o ' Vice President
- Attest:

' T'rus.t Officer



StaTe oF ILLINoOIS }
County oF Cook

On this day of , before me personally appeared

' , to me personally known, who,

being by me duly sworn, says that he is a Vice President of UxiTeD .

StaTes Ramwway Leasive Compaxy, that the seal affized to the fore-

going instrument is the corporate seal of said corporation, that said

instrument was. signed and sealed on behalf of said corporation by

authonty of its Board of Directors and he acknowledged that the execu-

~ tion of the foregoing instrument was the free act and deed of said
'corporatmn. :

" Notary Public *

r[no'r.uim SEaL]
My Commisgion expires
State or Tuuwos ) o8
CounTy orF Cook
On this day of I o | , before me personlly
appeared v , to me personally

known, Who, being by me duly sworn, says that he i 1s a

Vice President of CoNTiNeNTAL ILLINOIS NATIONAL Bank aNp Trust
CoMPANY oF CHICAGO, that the seal affixed to the foregoing instrument
~ is the corporate seal of said banking corporation, that said instrument
was signed and sealed on behalf of said national banking association by
authority of its Board of Directors and he acknowledged that the execu-
tion of -the' foregomg mstrument was the free act a.nd deed of said
corporatlon.

o NotaryPublic
[woTARIAL gRAL]

My Commission exf)ires _




My Commission expires
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STATE oF o
a $s.
County OF |
' On this = dayof - , before me personally appeared
" S , to me personally known, who,
being by me duly sworn, says that heisa = of

, that the seal affixed to the fore-
going instrument is the corporate seal of said corporation, that said

_ instrument ‘was signed and sealed on behalf of said corpdration by

authority of its Board of Directors and he acknowledged that the execu-
tion of the foregoing instrument was the free act and deed of said

~ corporation.

, ‘ - Notary Public
[ NOTARIAL SEAL] _ .




EXHIBIT C

'NOTE: This Note has not been registered under the Securities
Act of 1933 and may be offered and sold only if registered under
- said Act or if exempted from such registration. .

No.

: UNITLD STATES RAILWAY LEASING COMPANY
1034 % EQUIPMENT PROMISSORY NOTE,
: ISSUE U

$ S ' 'Chicago,v Illinois

........ , 1975

For VaLue Recewvep, Unitep States Ramwway Leasine Comeany,
an Tllinois corporation (heremafter called the “Company”), hereby
promises to pay to
(heremafter called the “Payee”) or 1ts registered assigns, at the head

~ office of ConTINENTAL ILLINOIS NATIONAL BANK AND Tnus'r COMPANY oF

CHICAGO, the principal sum of _
: , in lawful money of the

} ~ United States, together with interest, in like money, from the date

hereof untll maturlty at the rate of 1034% per annum (computed on
the basis of ‘a 360- day year of 12 consecutive 30-day months) on the
unpaid prmc1pal amount hereof, in installments as follows:

(i) 40 equal consecutive mstallments, including both principal

-and interest, each in the amount of , payable quarterly on

the 15 day of April, July, October and January in each year

commencing July . 10, 1975 to and lncludlng April 15, 1985;
. followed by :

© (i) 19 equal consec'utlve installments, mcludmg prmmpal and
interest, each in the amount of ‘ , payable quarterly on the
15 day of April, July, September and- January in each year com-
: mencmg July 15, 1985 to and 1n(,1ud1ng January 15, 1990, and

‘ C(diL) a final - installment on Aprll 15 1990 in an amount ‘
: .equal to the. ent1re principal and: mterest rema.mmg unpald as of
“said date ' . : '
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This Note and any other Notes (together with this Note herein-
after called “Notes”) issued or to be issned by the Company pursuant
to an Agreement and Indenture (Security Agreement) dated as of
March 15, '1975 (hereinafter called the “Indenture”), duly executed
and delivered by Continental Tllinois Natiorial Bank and Trust Com-
- pany of Chicago, as Trustee (hereinafter called the “Trustee”) and
the Company, shall not exceed the aggregate principal amount of

$2,822,000. The Notes are, or upon issuance will be, secured by (among

other thlngs) Assignments of Lease (hereinafter called “Assignment”),
each dated as of-March 15, 1975, made by the Company to the Trustee,
actmg pursuant to the Indenture. The Assignment and the Indenture
relate to certain units of railroad equipment. Reference is hereby made
to the Indenture for a description of the property assigned and -
‘mortgaged, the nature of the property assigned and mortgaged, the
nature and extent of the security and the rights of the Trustee, of the
holders of the Notes and of the Company in respect of such security,
copies of whlch are available for inspection at the above ofﬁce of the
- Trustee. '

The Notes may be prepald in whole or in part and the maturity
thereof accelerated, only as prov1ded in the Indenture The Company
~ agrees to make required prepayments in accordance with the provisions

of the Indenture :

As provrded in said Indenture and .upon payment of charges as
therem provided, this Note is transferable by the registered owner
hereof in person or by his attorney authorized in: writing, at the cor- -
porate trust office of the Trustee, upon surrender of .this Note, accom- .
panied by a written instrument of transfer duly executed by the reg-
istered owner or such attorney in form satlsfactory to the Trustee
and the. Company, and upon any such transfer a new Note or Notes, for
- the same aggregate unpaid: prmclpal amount and with'the same: ma-
turity, will be issued to the transferee i in exchange ‘herefor. -The: Com-
pany and the Trustee may deem and treat the person in whose name
. this Note is reglstered as the absolute owner- hereof for the purpose of

payment and for all other purposes :

. “The Notes are 1ssnable as regxstered Notes in. denommatwns pro— S
} V‘lded for in: szud Indenture, and upon payment of charges as therem o
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providéd, Notés afe exchangeable for other Notes of the same maturity
of a dlfferent anthonzed denomination or denommatlons

This Note shall not be valid until the certificate of authentication

" hereon shall have been signed by the Trustee under said Indenture

In WrrNEss Wauereor, the Company has caused t}us Note to be

. duly execnted under its corporate seal.

Um-rnn States RaiLway Leasine CoMpany

by:

[ConroraTe SeAL] = , "~ Vice President

- Arrest:

- Z’ssistant Secretary

TBUSTEE’S 'CERTIFICATE OF AUTHENTICATION

Thxs 13 one of the Notes descnbed in the within mentioned
Indentnre L

CONTINENTAL ILLINOIS Nartionar, BaNk .mn
Trust Company oF CHICAGO, ‘
: as Trustee

by:

Authorized Officer



